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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $148,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS,
SERIES 1997 A (WEST VIRGINIA SRF PROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF BERKELEY
COUNTY PUBLIC SERVICE SEWER DISTRICT:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resolution (together
with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation") is adopted pursuant to the provisions of Chapter 16, Article 13A and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the
"Act"), and other applicable provisions of law.

Section 1.02. Findings. It is hereby found, determined and declared that:

A.  Berkeley County Public Service Sewer District (the "Issuer") is a public
service district and a public corporation and political subdivision of the State of
West Virginia in Berkeley County of said State.

B.  The Issuer presently owns and operates a public sewerage system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be acquired certain improvements and extensions to the existing



public sewerage facilities of the Issuer, consisting of certain previously constructed sewerage
facilities, namely a main line extension to serve the Douglas Oaks subdivision and
surrounding areas, together with all appurtenant facilities {collectively, the "Project"), which
constitute properties for the collection, treatment, purification or disposal of liquid or solid
wastes, sewage or industrial wastes (the existing public sewerage facilities of the Issuer, the
Project and any further improvements or extensions thereto are herein called the "System"),
in accordance with the Alternate Main Line Extension Agreement (the” Agreement") between
the Issuer and the developer of the Project.

C.  The Issuer intends to permanently finance such costs of acquisition of
the Project through the issuance of its revenue bonds to the West Virginia Water
Development Authority (the "Authority"), in connection with the West Virginia Water
Pollution Control Revolving Fund program (the "SRF Program™), pursuant to the Act, in
order to take advantage of the favorable terms available to the Issuer under the
SRF Program.

D.  Itis deemed necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 1997 A (West Virginia SRF Program), in the aggregate principal amount of $148,000
(the "Series 1997 A Bonds"), initially to be represented by a single bond, to permanently
finance the costs of acquisition of the Project. Said costs shall be deemed to include the
cost of all property rights, easements and franchises deemed necessary or convenient
therefor; interest upon the Series 1997 A Bonds prior to and during acquisition of the
Project and for a period not exceeding 6 months after completion of acquisition of the
Project; amounts which may be deposited in the Series 1997 A Bonds Reserve Account (as
hereinafter defined); engineering and legal expenses; expenses for estimates of costs and
revenues, expenses for plans, specifications and surveys; other expenses necessary or
incident to determining the feasibility or practicability of the enterprise, administrative
expense, commitment fees, fees and expenses of the Authority, including the SRF
Administrative Fee (as hereinafter defined), discount, initial fees for the services of
registrars, paying agents, depositories or trustees or other costs in connection with the sale
of the Series 1997 A Bonds and such other expenses as may be necessary or incidental to
the financing herein authorized, any costs or expenses in obtaining releases or otherwise
relating to payment of the existing debt in connection with the Project, the acquisition of
the Project and the placing of same in operation, and the performance of the things herein
required or permitted, in connection with any thereof; provided, that reimbursement to the
Issuer for any amounts expended by it for allowable costs prior to the issuance of the
Series 1997 A Bonds or the repayment of indebtedness incurred by the Issuer for such
purposes shall be deemed Costs of the Project, as hereinafter defined.

E. The period of usefulness of the System after completion of the Project is
not less than 20 years.

F. It is in the best interests of the Issuer that its Series 1997 A Bonds be
sold to the Authority pursuant to the terms and provisions of a loan agreement by and
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among the Issuer, the Authority and the West Virginia Division of Environmental
Protection, a division of the West Virginia Bureau of Environment (the "DEP"), in form
satisfactory to the Issuer, the Authority and the DEP (the "Loan Agreement"), approved
hereby if not previously approved by resolution of the Issuer.

G.  There are outstanding obligations of the Issuer which will rank either
on a parity with or junior and subordinate to the Series 1997 A Bonds as to liens, pledge
and source of and security for payment, which obligations are designated and have the lien
positions with respect to the Series 1997 A Bonds as follows: :

Designation Lien Position
Sewer Revenue Bonds, Series 1986 B, dated First Lien

March 7, 1986, issued in the original aggregate
principal amount $1,638,194 (the
"Series 1986 B Bonds")

Sewer Revenue Bonds, Series 1986 C, dated First Lien
March 7, 1986, issued in the original aggregate

principal amount of $800,000 (the

"Series 1986 C Bonds")

Sewer Revenue Bonds, Series 1990 A, dated First Lien
May 3, 1990, issued in the original aggregate

principal amount of $828,629 (the

"Series 1990 A Bonds")

Sewer Revenue Bonds, Series 1994 A First Lien
(West Virginia Water Development Authority),

dated October 5, 1994, issued in the original

aggregate principal amount of $494,288 (the

"Series 1994 A Bonds")

Sewer Revenue Bonds, Series 1994 C First Lien
(West Virginia SRF Program), dated

November 17, 1994, issued in the original

aggregate principal amount of $2,772,879 (the

"Series 1994 C Bonds")

Sewer Revenue Bonds, Series 1995 A First Lien
(West Virginia SRF Program), dated

February 9, 1995, issued in the original

aggregate principal amount of $3,837,640 (the

"Series 1995 A Bonds")



Sewer Revenue Bonds, Series 1995 B
(West Virginia SRF Program), dated
December 29, 1995, issued in the original
aggregate principal amount of $2,138,506 (the
"Series 1995 B Bonds")

Sewer Revenue Bonds, Series 1996 A (West
Virginia SRF Program), dated February 13,
1996, issued in the original aggregate principal
amount of $319,902 (the "Series 1996 A
Bonds")

Sewer Revenue Bonds, Series 1996 B (West
Virginia SRF Program), dated May 1, 1996,
issued in the original aggregate principal
amount of $2,628,633 (the "Series 1996 B
Bonds™)

Sewer Revenue Bonds, Series 1996 C (West
Virginia SRF Program), dated May 1, 1996,
issued in the original aggregate principal
amount of $837,579 (the "Series 1996 C
Bonds™)

Sewer Revenue Bonds, Series 1996 D, dated
June 15, 1996, issued in the original aggregate
principal amount of $4,770,000 (the
"Series 1996 D Bonds")

Sewer Revenue Bonds, Series 1990 B, dated
May 3, 1990, issued in the original aggregate
principal amount of $38,669 (the
“Series 1990 B Bonds")

Sewer Revenue Bonds, Series 1994 B, dated
December 1, 1994, issued in the original
aggregate principal amount of $1,500,000 (the
"Series 1994 B Bonds")

) The Series 1986 B Bonds, the Series 1986 C Bonds, the Series 1990 A Bonds,
the Series 1994 A Bonds, the Series 1994 C Bonds, the Series 1995 A Bonds, the
Series 1995 B Bonds, the Series 1996 A Bonds, the Series 1996 B Bonds, the Series 1996 C
Bonds and the Series 1996 D Bonds are hereinafter collectively cailed the "First Lien

4,
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Bonds"; the Series 1990 B Bonds are hereinafter collectively called the "Second Lien
Bonds"; and the Series 1994 B Bonds are hereinafter called the "Third Lien Bonds". The
First Lien Bonds, the Second Lien Bonds and the Third Lien Bonds are hereinafter

collectively called the "Prior Bonds."

The Series 1997 A Bonds shall be issued on a parity with the First Lien Bonds,
and senior and prior to the Second Lien Bonds and the Third Lien Bonds with respect to
liens, pledge and source of and security for payment and in all other respects. The Issuer
has met the coverage requirements for issuance of parity bonds of the First Lien Bonds and
the resolutions authorizing the First Lien Bonds and has substantially complied with all other
parity requirements, except to the extent that noncompliance with any such other parity
requirements is not of a material nature. Prior to the issuance of the Series 1997 A Bonds,
the Issuer will obtain the written consent of the Holders of the First Lien Bonds to the
issuance of the Series 1997 A Bonds on a parity with the First Lien Bonds and the written
consent of the Holders of the Second Lien Bonds to the issuance of the Series 1997 A Bonds
on a senior and prior basis to the Second Lien Bonds. Prior to the issuance of the
Series 1997 A Bonds, the Issuer will provide written notice to the Holders of the Third Lien
Bonds regarding the issuance of the Series 1997 A Bonds on a senior and prior basis to the
Third Lien Bonds, there being no consent requirement. Other than the Prior Bonds, there
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assets of the Syste‘;n. The develogérfiti)f'ithe Project will provide a letter of credit to further
secure the Series 1997 A Bonds.

H.  The estimated revenues to be derived in each year following acquisition
of the Project from the operation of the System will be sufficient to pay all costs of
operation and maintenance of the System and the principal of and interest on the Bonds, and
to make payments into all Sinking Funds, Reserve Accounts and other payments provided
for herein, all as such terms are hereinafter defined.

I The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the acquisition of the Project and the
operation of the System and issuance of the Series 1997 A Bonds, or will have so complied
prior to issuance of any thereof, including, among other things and without limitation, the
obtaining of a certificate of public convenience and necessity, if necessary, and approval of
this financing and necessary user rates and charges described herein from the Public Service
Commission of West Virginia by final order, the time for rehearing and appeal of which
will either have expired prior to the issuance of the Series 1997 A Bonds or such final order
will not be subject to appeal or rehearing.

J. The Issuer has received the written consent of all holders of the First
Lien Bonds to the issuance of the Series 1997 A Bonds on a parity with the First Lien
Bonds as set forth in Section 1.02G hereof. The Issuer has also provided written notice to
all holders of the Third Lien Bonds regarding the issuance of the Series 1997 A Bonds.



K. The Project has been reviewed and determined to be technically and
financially feasible by the West Virginia Infrastructure and Jobs Development Council as
required under Chapter 31, Article 15A of the West Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration
of the acceptance of the Series 1997 A Bonds by those who shall be the Registered Owners
of the same from time to time, this Bond Legislation shall be deemed to be and shall
constitute a contract between the Issuer and such Bondholders, and the covenants and
agreements herein set forth to be performed by the Issuer shall be for the equal benefit,
protection and security of the Registered Owners of any and all of such Series 1997 A
Bonds, all which shall be of equal rank and without preference, priority or distinction
between any one Bond of a series and any other Bonds of the same series, by reason of
priority of issuance or otherwise, except as expressly provided therein and herein.

Section 1.04. Definitions. The following terms shall have the following
meanings herein unless the context expressly requires otherwise:

"Act” means, collectively, Chapter 16, Article 13A and Chapter 22C, Article 2
of the West Virginia Code of 1931, as amended and in effect on the date of adoption hereof,

"Agreement" means the Alternate Main Line Extension Agreement by and
between the Issuer and the developer of the Project.

"Authority” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 1997 A Bonds,
or any other agency of the State of West Virginia that succeeds to the functions of the

Authority.

"Authorized Officer” means the Chairman of the Governing Body of the Issuer
or any temporary Chairman duly selected by the Governing Body.

"Bondholder,” "Holder of the Bonds," "Holder," "Registered Owner" or any
similar term whenever used herein with respect to an outstanding Bond or Bonds, means the
person in whose name such Bond is registered.

"Bond Legislation," "Resolution,” "Bond Resolution” or "Local Act" means
this Bond Resolution and all orders and resolutions supplemental hereto or amendatory
hereof.

"Bond Registrar” means the bank or other entity to be designated as such in
the Supplemental Resolution and its successors and assigns.



"Bonds" means, collectively, the Series 1997 A Bonds, the First Lien Bonds,
and any bonds on a parity therewith subsequently authorized to be issued hereunder or by

another resolution of the Issuer.

"Bond Year" means the 12-month period beginning on the anniversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing
Date in the following year, except that the first Bond Year shall begin on the Closing Date.

"Chairman” means the Chairman of the Governing Body of the Issuer.

"Closing Date" means the date upon which there is an exchange of the
Series 1997 A Bonds for the proceeds or at least a de minimis portion thereof representing
the purchase price of the Series 1997 A Bonds from the Authority and the DEP.

"Code" means the Internal Revenue Code of 1986, as amended, and the
Regulations.

"Commission" means the West Virginia Municipal Bond Commission or any
other agency of the State of West Virginia that succeeds to the functions of the Commission.

"Completion Date" means the completion date of the Project, as defined in the
SRF Regulations.

"Consulting Engineers"” means Civil Engineering & Environmental Services,
Shepherdstown, West Virginia, or any qualified engineer or firm of engineers that shall at
any time hereafter be retained by the Issuer as Consulting Engineers for the System or
portion thereof; provided however, that the Consulting Engineers shall not be a regular,
full-time employee of the State or any of its agencies, commissions, or political

subdivisions.

"Costs" or "Costs of the Project” means those costs described in Section 1.02D
hereof to be a part of the cost of acquisition of the Project.

"DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Bureau of Environment, or any other agency, board or
department of the State that succeeds to the functions of the DEP.

"Depository Bank" means the bank designated as such in the Supplemental
Resolution, and its successors and assigns, which shall be a member of FDIC.

"FDIC" means the Federal Deposit Insurance Corporation and any successor
to the functions of the FDIC.



"First Lien Bonds" means, collectively, the Series 1986 B Bonds, the
Series 1986 C  Bonds, the Series 1990 A Bonds, the Series 1994 A Bonds, the
Series 1994 C Bonds, the Series 1995 A Bonds, the Series 1995 B Bonds, the Series 1996 A
Bonds, the Series 1996 B Bonds, the Series 1996 C Bonds and the Series 1996 D Bonds,
as described in Section 1.02G hereof.

"Fiscal Year" means each 12-month period beginning on July 1 and ending on
the succeeding June 30.

"Governing Body" or "Board" means the public service board of the Issuer,
as it may now or hereafter be constituted.

"Government Obligations” means direct obligations of, or obligations the
timely payment of the principal of and interest on which is guaranteed by, the United States

of America.

"Grants” means all moneys received by the Issuer on account of any Grant for
the Project.

"Gross Revenues" means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues” does not
include any gains from the sale or other disposition of, or from any increase in the value
of, capital assets (including Qualified Investments, as hereinafter defined, purchased
pursuant to Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

"Herein,” "hereto"” and similar words shall refer to this entire Bond
Legislation.

"Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained
by the Issuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

"Investment Property” means any security (as said term is defined in
Section 165(g)(2)(A) or (B) of the Code), obligation, annuity contract, investment-type
property or any residential rental property for family units which is not located within the
jurisdiction of the Issuer and which is not acquired to implement a court ordered or
approved housing desegregation plan, excluding, however, obligations the interest on which
is excluded from gross income, under Section 103 of the Code, for federal income tax
purposes other than specified private activity bonds as defined in Section 57(a}(5)(C) of the

Code.



"Issuer” means Berkeley County Public Service Sewer District, a public
service district and a public corporation in Berkeley County, West Virginia, and, unless the
context clearly indicates otherwise, includes the Governing Body of the Issuer.

“Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into by and among the Authority, the DEP and the Issuer, providing for the
purchase of the Series 1997 A Bonds from the Issuer by the Authority, the form of which
shall be approved, and the execution and delivery by the Issuer authorized and directed or
ratified, by the Supplemental Resolution. -

"Net Proceeds” means the face amount of the Series 1997 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 1997 A Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 1997 A Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

"Net Revenues" means the balance of the Gross Revenues, remaining after
deduction of Operating Expenses, as hereinafter defined.

"Nonpurpose Investment” means any Investment Property which is acquired
with the gross proceeds or any other proceeds of the Series 1997 A Bonds and is not
acquired in order to carry out the governmental purpose of the Series 1997 A Bonds.

"Operating Expenses” means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the
generality of the foregoing, administrative, engineering, legal, auditing and insurance
expenses, other than those capitalized as part of the costs, fees and expenses of the
Authority, fiscal agents, the Depository Bank, the Registrar and the Paying Agent (all as
herein defined), other than those capitalized as part of the costs, payments to pension or
retirement funds, taxes and such other reasonable operating costs and expenses as should
normally and regularly be included under generally accepted accounting principles;
provided, that "Operating Expenses" does not include payments on account of the principal
of or redemption premium, if any, or interest on the Bonds, charges for depreciation, losses
from the sale or other disposition of, or from any decrease in the value of, capital assets,
amortization of debt discount or such miscellaneous deductions as are applicable to prior
accounting periods.

"Outstanding, " when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being authenticated and delivered,
except (i) any Bond cancelled by the Bond Registrar at or prior to said date; (ii) any Bond
for the payment of which moneys, equal to its principal amount and redemption premium,
if applicable, with interest to the date of maturity or redemption shall be in trust hereunder
and set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed
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to have been paid as provided in Article X hereof; and (iv) for purposes of consents or other
action by a specified percentage of Bondholders, any Bonds registered to the Issuer.

"Parity Bonds" means additional Bonds issued under the provisions and within
the limitations prescribed by Section 7.07 hereof.

"Paying Agent” means the Commission or other entity designated as such for
the Series 1997 A Bonds in the Supplemental Resolution with the written consent of the

Authority and the DEP.

“Prior Bonds" means, collectively, the First Lien Bonds, the Second Lien
Bonds and the Third Lien Bonds, as described in Section 1.02G hereof.

“Prior Resolutions" means, individually or collectively, the resolution of the
Issuer adopted March 6, 1986, authorizing the Series 1986 B Bonds: the resolution of the
Issuer adopted March 6, 1986, authorizing the Series 1986 C Bonds: the resolution of the
Issuer adopted April 30, 1990, authorizing the Series 1990 A Bonds and the Series 1990 B
Bonds; the resolution of the Issuer adopted October 3, 1994, authorizing the Series 1994 A
Bonds; the resolution of the Issuer adopted November 14, 1994, authorizing the
Series 1994 B Bonds; the resolution of the Issuer adopted November 14, 1994, authorizing
the Series 1994 C Bonds; the resolution of the Issuer adopted February 6, 1995, authorizing
the Series 1995 A Bonds; the resolution of the Issuer adopted December 18, 1995,
authorizing the Series 1995 B Bonds; the resolution of the Issuer adopted February 8, 1996,
authorizing the Series 1996 A Bonds; the resolution of the Issuer adopted April 29, 1996,
authorizing the Series 1996 B Bonds and the Series 1996 C Bonds: and the resolution of the
Issuer adopted June 11, 1996, authorizing the Series 1996 D Bonds.

"Private Business Use" means use directly or indirectly in a trade or business
carried on by a natural person, including all persons "related” to such person within the
meaning of Section 144(a)(3) of the Code, or in any activity carried on by a person other
than a natural person, including all persons "related” to such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by a state or local governmental
unit and use as a member of the general public. All of the foregoing shall be determined
in accordance with the Code, including, without limitation, giving due regard to "incidental
use," if any, of the proceeds of the issue and/or proceeds used for "qualified

tmprovements," if any.

"Program" means the Authority’s loan program, under which the Authority
purchases the water development revenue bonds of local governmental entities satisfying
certain legal and other requirements with the proceeds of water development revenue bonds

of the Authority.

"Project” means the Project as described in Section 1.02B hereof.
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"Qualified Investments" means and includes any of the following:
(a)  Government Obligations;

(b)  Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from Government
Obligations, and receipts or certificates evidencing payments from Government
Obligations or interest coupons stripped from Government Obligations;

(c) Bonds, debentures, notes or other evidences of indebtedness
issued by any of the following agencies: Banks for Cooperatives; Federal
Intermediate Credit Banks; Federal Home Loan Bank System; Export-Import
Bank of the United States; Federal Land Banks; Government National
Mortgage Association; Tennessee Valley Authority; or Washington
Metropolitan Area Transit Authority; ‘

(d) Any bond, debenture, note, participation certificate or other
similar obligations issued by the Federal National Mortgage Association to the
extent such obligation is guaranteed by the Government National Mortgage
Association or issued by any other federal agency and backed by the full faith
and credit of the United States of America;

(&)  Time accounts (including accounts evidenced by time certificates
of deposit, time deposits or other similar banking arrangements) which, to the
extent not insured by the FDIC or Federal Savings and Loan Insurance
Corporation, shall be secured by a pledge of Government Obligations,
provided, that said Government Obligations pledged either must mature as
nearly as practicable coincident with the maturity of said time accounts or
must be replaced or increased so that the market value thereof is always at
least equal to the principal amount of said time accounts;

() Money market funds or similar funds whose only assets are
investments of the type described in paragraphs (a) through (e) above;

(g)  Repurchase agreements, fully secured by investments of the types
described in paragraphs (a) through (¢) above, with banks or national banking
associations which are members of FDIC or with government bond dealers
recognized as primary dealers by the Federal Reserve Bank of New York,
provided, that said investments securing said repurchase agreements either
must mature as nearly as practicable coincident with the maturity of said
repurchase agreements or must be replaced or increased so that the market
value thereof is always at least equal to the principal amount of said
repurchase agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected security interest in the
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collateral therefor; must have (or its agent must have) possession of such
collateral; and such collateral must be free of all claims by third parties;

(h) The West Virginia "consolidated fund" managed by the
West Virginia State Board of Investments pursuant to Chapter 12, Article 6 of
the West Virginia Code of 1931, as amended; and

(i)  Obligations of states or political subdivisions or agencies thereof,
the interest on which is excluded from gross income for federal income tax
purposes, and which are rated at least "A" by Moody’s Investors Service, Inc.
or Standard & Poor’s Corporation.

"Registrar” means the Bond Registrar.

"Regulations"” means temporary and permanent regulations promulgated under
the Code or any predecessor to the Code.

"Renewal and Replacement Fund” means the Renewal and Replacement Fund
established by the Prior Resolutions.

"Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 1997 A Bonds and certain of the Prior Bonds,

"Reserve Requirement” means, collectively, the respective amounts required
to be on deposit in any reserve account for the Series 1997 A Bonds and certain of the Prior

Bonds.

"Revenue Fund" means the Revenue Fund established by the Prior Resolutions.

"Second Lien Bonds" means the Series 1990 B Bonds as described in
Section 1.02G hereof,

"Secretary” means the Secretary of the Governing Body of the Issuer.

“Series 1986 B Bonds" means the Sewer Revenue Bonds, Series 1986 B, of
the Issuer as described in Section 1.02G hereof.

"Series 1986 C Bonds" means the Sewer Revenue Bonds, Series 1986 C, of
the Issuer as described in Section 1.02G hereof.

"Series 1990 A Bonds" means the Sewer Revenue Bonds, Series 1990 A, of
the Issuer as described in Section 1.02G hereof.

12.



"Series 1990 B Bonds" means the Sewer Revenue Bonds, Series 1990 B, of
the Issuer as described in Section 1.02G hereof.

"Series 1994 A Bonds" means the Sewer Revenue Bonds, Series 1994 A {(West
Virginia Water Development Authority), of the Issuer as described in Section 1.02G hereof.

"Series 1994 B Bonds" means the Sewer Revenue Bonds, Series 1994 B, of
the Issuer as described in Section 1.02G hereof.

"Series 1994 C Bonds" means the Sewer Revenue Bonds, Series 1994 C (West
Virginia SRF Program), of the Issuer as described in Section 1.02G hereof.

"Series 1995 A Bonds" means the Sewer Revenue Bonds, Series 1995 A (West
Virginia SRF Program), of the Issuer as described in Section 1.02G hereof.

"Series 1995 B Bonds" means the Sewer Revenue Bonds, Series 1995 B (West
Virginia SRF Program), of the Issuer as described in Section 1.02G hereof,

"Series 1996 A Bonds" means the Sewer Revenue Bonds, Series 1996 A (West
Virginia SRF Program), of the Issuer as described in Section 1.02G hereof.

"Series 1996 B Bonds" means the Sewer Revenue Bonds, Series 1996 B (West
Virginia SRF Program), of the Issuer as described in Section 1.02G hereof.

"Series 1996 C Bonds" means the Sewer Revenue Bonds, Series 1996 C (West
Virginia SRF Program), of the Issuer as described in Section 1.02G hereof.

"Series 1996 D Bonds" means the Sewer Revenue Bonds, Series 1996 D, of
the Issuer as described in Section 1.02G hereof.

"Series 1997 A Bonds" means the not more than $148,000 in aggregate
principal amount of Sewer Revenue Bonds, Series 1997 A (West Virginia SRF Program),
of the Issuer, authorized by this Resolution.

"Series 1997 A Bonds Construction Trust Fund" means the Series 1997 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

"Series 1997 A Bonds Reserve Account” means the Series 1997 A Bonds
Reserve Account established in the Series 1997 A Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 1997 A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1997 A Bonds in the then current or any succeeding year.
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"Series 1997 A Bonds Sinking Fund" means the Series 1997 A Bonds Sinking
Fund established by Section 5.02 hereof.

"Sinking Funds” means, collectively, the respective sinking funds established
for the Series 1997 A Bonds and the Prior Bonds.

"SRF Administrative Fee" means any administrative fee required to be paid
under the Loan Agreement.

"SRF Program” means the State’s Water Pollution Control Revolving Fund
Program, under which the Authority purchases the water pollution control revenue bonds
of local governmental entities satisfying certain legal and other requirements with the
proceeds of a capitalization grant award from the United States Environmental Protection
Agency and funds of the State,

"SRF Regulations" means the regulations set forth in Title 47, Series 31 of the
West Virginia Code of State Regulations.

"State” means the State of West Virginia.

"Supplemental Resolution" means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 1997 A Bonds; provided, that any matter intended by this Resolution to be included
in the Supplemental Resolution with respect to the Series 1997 A Bonds, and not so
included, may be included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Series 1997 A
Bonds, the Prior Bonds or any other obligations of the Issuer, including, without limitation,
the Renewal and Replacement Fund and the respective Reserve Accounts.

"System" means the complete properties of the Issuer for the collection,
treatment, purification or disposal of liquid or solid wastes, sewage or industrial wastes, as
presently existing in its entirety or any integral part thereof, and shall include the Project
and any additions, improvements and extensions thereto hereafter constructed or acquired
for said system from any sources whatsoever.

"Tap Fees" means the fees, if any, paid by prospective customers of the
System in order to connect thereto.

"Third Lien Bonds" means the Series 1994 B Bonds as described in
Section 1.02G hereof,
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Additional terms and phrases are defined in this Resolution as they are used.
Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender.
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ARTICLE 11

AUTHORIZATION OF ACQUISITION OF THE PROJECT

Section 2.01. Authorization of Acquisition of the Project. There is
hereby authorized and ordered the acquisition of the Project, at an estimated cost of
$148,000, in accordance with the Agreement. The proceeds of the Series 1997 A Bonds
hereby authorized shall be applied as provided in Article VI hereof. The terms of the
Agreement are compatible with the financing plan submitted to the SRF Program. The
execution and delivery of the Agreement, together with all instruments and other documents
relating thereto, are hereby authorized, approved and directed.
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ARTICLE III

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF LOAN AGREEMENT

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 1997 A Bonds, funding a reserve account for the Series 1997 A
Bonds, paying Costs of the Project not otherwise provided for and paying certain costs of
issuance of the Series 1997 A Bonds and related costs, or any or all of such purposes, as
determined by the Supplemental Resolution, there shall be and hereby are authorized to be
issued negotiable Series 1997 A Bonds of the Issuer. The Series 1997 A Bonds shall be
issued as a single bond, designated as "Sewer Revenue Bonds, Series 1997 A (West Virginia
SRF Program),” in the principal amount of not more than $148,000, and shall have such
terms as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 1997 A Bonds remaining after funding of the Series 1997 A Bonds Reserve Account
(if funded from Bond proceeds), capitalizing interest on the Series 1997 A Bonds, if any,
shall be deposited in or credited to the Bond Construction Trust Fund established by Section
5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 1997 A Bonds shall bear
interest, if any, at such rate or rates, not exceeding the then legal maximum, payable
quatterly on such dates; shall mature on such dates and in such amounts; and shall be
redeemable, in whole or in part, all as the Issuer shall prescribe in a Supplemental
Resolution or as specifically provided in the Loan Agreement. The Series 1997 A Bonds
shall be payable as to principal at the office of the Paying Agent, in any coin or currency
which, on the dates of payment of principal is legal tender for the payment of public or
private debts under the laws of the United States of America. Interest on the Series 1997 A
Bonds, if any, shall be paid by check or draft of the Paying Agent mailed to the Registered
Owner thereof at the address as it appears on the books of the Bond Registrar, or by such
other method as shall be mutually agreeable so iong as the Authority is the Registered

Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 1997 A
Bonds shall be issued in the form of a single bond, fully registered to the Authority, with
a record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 1997 A Bonds, and shall mature in principal installments, afl
as provided in the Supplemental Resolution. The Series 1997 A Bonds shall be
exchangeable at the option and expense of the Registered Owner for another fully registered
Bond or Bonds of the same series in aggregate principal amount equal to the amount of said
Bonds then Outstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds;
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provided, that the Authority shall not be obligated to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. The Bonds shall be dated
as of the date specified in a Supplemental Resolution and shal} bear interest from such date.

Section 3.03. Execution of Bonds. The Series 1997 A Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be
affixed thereto or imprinted thereon and attested by the Secretary. In case any one or more
of the officers who shall have signed or sealed the Series 1997 A Bonds shall cease to be
such officer of the Issuer before the Series 1997 A Bonds so signed and sealed have been
actually sold and delivered, such Bonds may nevertheless be sold and delivered as herein
provided and may be issued as if the person who signed or sealed such Bonds had not
ceased to hold such office. Any Series 1997 A Bonds may be signed and sealed on behalf
of the Issuer by such person as at the actual time of the execution of such Bonds shall hold
the proper office in the Issuer, although at the date of such Bonds such person may not have
held such office or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 1997 A Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the forms set forth in Section 3.10 shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 1997 A Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registration on
all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1997 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 1997 A Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further
be conclusively deemed to have agreed that said Bonds shall be incontestabie in the hands

of a bona fide holder for value.

So long as the Series 1997 A Bonds remain outstanding, the Issuer, through
the Bond Registrar as its agent, shall keep and maintain books for the registration and
transfer of the Bonds.
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The registered Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized in
writing, upon surrender thereto together with a written instrument of transfer satisfactory
to the Bond Registrar duly executed by the registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging Bonds or transferring the
registered Bonds are exercised, Bonds shall be delivered in accordance with the provisions
of this Bond Legislation. All Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such exchange or transfer of
Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee or
other governmental charge required to be paid with respect to such exchange or transfer and
the cost of preparing each new Bond upon each exchange or transfer, and any other
expenses of the Bond Registrar incurred in connection therewith, which sum or sums shall
be paid by the Issuer. The Bond Registrar shall not be obliged to make any such exchange
or transfer of Bonds during the period commencing on the 15th day of the month next
preceding an interest payment date on the Bonds or, in the case of any proposed redemption
of Bonds, next preceding the date of the selection of Bonds to be redeemed, and ending on
such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case any
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its
discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver, a2 new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder’s furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be canceiled by the Bond Registrar and held for the account of the [ssuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 1997 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 1997 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 1997 A

Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Positions
with respect to Prior Bonds. The payment of the debt service of all the Series 1997 A
Bonds shall be secured forthwith equally and ratably with each other by a first lien on the
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Net Revenues derived from the System, on a parity with the lien on such Net Revenues in
favor of the Holders of the First Lien Bonds and senior and prior to the lien on such Net
Revenues in favor of the Holders of the Second Lien Bonds and the Third Lien Bonds.
Such Net Revenues in an amount sufficient to pay the principal of and interest on and other
payments for the Prior Bonds and the Series 1997 A Bonds and to make al! other payments
provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as
they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver
the Series 1997 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 1997 A Bonds to the original purchasers upon receipt of the
documents set forth below:

A. If other than the Authority, a list of the names in which the
Series 1997 A Bonds are to be registered upon original issuance, together with
such taxpayer identification and other information as the Bond Registrar may

reasonably require;

B. A request and authorization to the Bond Registrar on behalf of
the Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 1997 A Bonds to the original purchasers;

C.  An executed and certified copy of the Bond Legislation;
D.  An executed copy of the Loan Agreement; and

E.  The unqualified approving opinion of bond counsel on the
Series 1997 A Bonds.

Section 3.10. Form of Bonds. The text of the Series 1997 A Bonds shall
be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
SEWER REVENUE BOND, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT, a public corporation and political subdivision of
the State of West Virginia in Berkeley County of said State (the "Issuer"), for value
received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the West Virginia Water Development Authority (the "Authority")
or registered assigns the sum of DOLLARS
($ ), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the "Record of Advances" attached as
EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on
March 1, June 1, September 1 and December I of each year, commencing
1, 199 , as set forth on the "Schedule of Annual Debt Service"
attached as EXHIBIT B hereto and incorporated herein by reference, with interest on each
installment at the rate per annum set forth on said EXHIBIT B. The interest and the SRF
Administrative Fee (as defined in the hereinafter described Bond Legislation) shall also be
payable quarterly on March 1, June 1, September ! and December 1 of each year,
commencing 1, 199 , as set forth on EXHIBIT B attached hereto.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying
Agent"). The interest on this Bond is payable by check or draft of the Paying Agent mailed
to the registered owner hereof at the address as it appears on the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar"), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in

part, but only with the express written consent of the Authority and the West Virginia
Division of Environmental Protection (the "DEP"), and upon the terms and conditions
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prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated , 199 .

This Bond is issued (i) to pay the costs of acquisition of certain previously
constructed sewerage facilities, constituting improvements and extensions to the existing
public sewerage facilities of the Issuer (the "Project”); (ii) to fund a reserve account for the
Bonds of this Series (the "Bonds"); and (iii} to pay certain costs of issuance hereof and
related costs. The existing public sewerage facilities of the Issuer, the Project and any
further improvements or extensions thereto are herein called the "System.” This Bond is
issued under the authority of and in full compliance with the Constitution and statutes of the
State of West Virginia, including particularly Chapter 16, Article 13A and Chapter 22C,
Article 2 of the West Virginia Code of 1931, as amended (the "Act™), and a Bond
Resolution duly adopted by the Issuer on , 199 , and a Supplemental
Resolution duly adopted by the Issuer on , 199 (collectively, the
"Bond Legislation"), and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably from and by the funds
and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE FOLLOWING OUTSTANDING SEWER REVENUE BONDS

OF THE ISSUER:

(i) SEWER REVENUE BONDS, SERIES 1986 B, DATED
MARCH 7, 1986, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $1,638,194 (THE "SERIES 1986 A BONDS");

(i) SEWER REVENUE BONDS, SERIES 1986 C, DATED
MARCH 7, 1986, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $800,000 (THE "SERIES 1986 C BONDS");

(iii) SEWER REVENUE BONDS, SERIES 1990 A, DATED
MAY 3, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $828,629 (THE "SERIES 1990 A BONDS");

(ivy SEWER REVENUE BONDS, SERIES 1994 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED
OCTOBER 5, 1994, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $494,288 (THE "SERIES 1994 A BONDS");

(vy SEWER REVENUE BONDS, SERIES 1994 C
(WEST VIRGINIA SRF PROGRAM), DATED NOVEMBER 17, 1994,

22.



ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$2,772,879 (THE "SERIES 1994 C BONDS");

(vii SEWER REVENUE BONDS, SERIES 1995 A
(WEST VIRGINIA SRF PROGRAM), DATED FEBRUARY 9, 1995,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$3,837,640 (THE "SERIES 1995 A BONDS");

(vi) SEWER REVENUE BONDS, SERIES 1995 B
(WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 29, 1995,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$2,138,506 (THE "SERIES 1995 B BONDS");

(viii) SEWER REVENUE BONDS, SERIES 1996 A
(WEST VIRGINIA SRF PROGRAM), DATED FEBRUARY 13, 1996,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$319,902 (THE "SERIES 1996 A BONDS");

(ix)y SEWER REVENUE BONDS, SERIES 1996 B
(WEST VIRGINIA SRF PROGRAM), DATED MAY 1, 1996, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,628,633
(THE "SERIES 1996 B BONDS");

(x) SEWER REVENUE BONDS, SERIES 1996 C
(WEST VIRGINIA SRF PROGRAM), DATED MAY 1, 1996, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $837,579 (THE
"SERIES 1996 C BONDS"); AND

(xi) SEWER REVENUE BONDS, SERIES 1996 D, DATED
JUNE 135, 1996, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $4,770,000 (THE "SERIES 1996 D BONDS").

THE SERIES 1986 B BONDS, THE SERIES 1986 C BONDS, THE
SERIES 1990 A BONDS, THE SERIES 1994 A BONDS, THE SERIES 1994 C BONDS,
THE SERIES 1995 A BONDS, THE SERIES 1995 B BONDS, THE SERIES 1996 A
BONDS, THE SERIES 1996 B BONDS, THE SERIES 1996 C BONDS AND THE
SERIES 1996 D BONDS ARE HEREINAFTER COLLECTIVELY CALLED THE "FIRST

LIEN BONDS.”

THIS BOND IS ISSUED SENIOR AND PRIOR WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE FOLLOWING OUTSTANDING SEWER REVENUE BONDS OF

THE ISSUER:
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(1) SEWER REVENUE BONDS, SERIES 1990 B, DATED
MAY 3, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $38,669 (THE "SERIES 1990 B BONDS");

(i) SEWER REVENUE BONDS, SERIES 1994 B, DATED
DECEMBER 1, 1994, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,500,000 (THE "SERIES 1994 B BONDS").

THE SERIES 1986 B BONDS, THE SERIES 1986 C BONDS, THE
SERIES 1990 A BONDS, THE SERIES 1994 A BONDS, THE SERIES 1994 C BONDS,
THE SERIES 1995 A BONDS, THE SERIES 1995 B BONDS, THE SERIES 1996 A
BONDS, THE SERIES 1996 B BONDS, THE SERIES 1996 C BONDS, THE
SERIES 1996 D BONDS, THE SERIES 1990 B BONDS AND THE SERIES 1994 B
BONDS ARE HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds, and
from moneys in the reserve account created under the Bond Legislation for the Bonds (the
“Series 1997 A Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same, except from said special fund provided from the Net Revenues,
the moneys in the Series 1997 A Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish
and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds and all other obligations secured by
a lien on or payable from such revenues on a parity with or junior to the Bonds, including
the Prior Bonds; provided however, that so long as there exists in the Series 1997 A Bonds
Reserve Account an amount at least equal to the maximum amount of principal and interest,
if any, which will become due on the Bonds in the then current or any succeeding year, and
in the respective reserve accounts established for any other obligations outstanding on a
parity with or junior to the Bonds, including the Prior Bonds, an amount at least equal to
the requirement therefor, such percentage may be reduced to 110%. The Issuer has entered
into certain further covenants with the registered owners of the Bonds for the terms of
which reference is made to the Bond Legislation. Remedies provided the registered owners
of the Bonds are exclusively as provided in the Bond Legislation, to which reference is here
made for a detailed description thereof.
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Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by
the registered owner, or by its attorney duly authorized in writing, upon the surrender of
this Bond together with a written instrument of transfer satisfactory to the Registrar duly
executed by the registered owner or its attorney duly authorized in writing.

Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act is, and has all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia. :

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs
of issuance hereof described in the Bond Legislation, and there shall be and hereby is
created and granted a lien upon such moneys, until so applied, in favor of the registered

owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of and interest, if any, on this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to
the same extent as if written fully herein.
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IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT has caused this Bond to be signed by its Chairman and its corporate
seal to be hereunto affixed and attested by its Secretary, and has caused this Bond to be

dated , 199

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1997 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered
owner set forth above, as of the date set forth below.

Date: , 199

ONE VALLEY BANK, NATIONAL
ASSOCIATION,
as Registrar

Authorized Officer

27.



EXHIBIT A

{Form of)

RECORD OF ADVANCES

DATE

AMOUNT DATE AMOUNT

1§ %
2 3 8 3
3 8 9§
4 $ (10) $
5 3 (11) $
6§ (12) §

TOTAL $
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto

the within Bond and does hereby irrevocably constitute and appoint

, Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated:

In the presence of:

30.



Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 1997 A Bonds shall be soid to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved,
ratified and confirmed.

Section 3.12. "Amended Schedule A" Filing. Within 60 days following
the Completion Date, the Issuer will file with the Authority a schedule in substantially the
form of the "Amended Schedule A" to the Loan Agreement, setting forth the actual costs
of the Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOE

Section 5.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are hereby created (or continued if
previously established by the Prior Resolutions) with and shall be held by the Depository
Bank separate and apart from all other funds or accounts of the Depository Bank and the
Issuer and from each other:

(1)  Revenue Fund (established by the Prior Resolutions);

(2)  Operation and Maintenance Fund (established by the Prior
Resolutions);

(3)  Renewal and Replacement Fund (established by the Prior
Resolutions); and

(4)  Series 1997 A Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created (or continued if previously
established by the Prior Resolutions) with and shall be held by the Commission separate and
apart from all other funds or accounts of the Commission and the Issuer and from each
other:

(1) Series 1986 B Bonds Sinking Fund (established by the Prior
Resolutions);

(2) Within the Series 1986 B Bonds Sinking Fund, the Series 1986 B
Bonds Reserve Account (established by the Prior Resolutions);

(3) Series 1990 A Bonds Sinking Fund (established by the Prior
Resolutions);

(4) Within the Series 1990 A Bonds Sinking Fund, the Series 1990 A
Bonds Reserve Account (established by the Prior Resolutions);

(5) Series 1990 B Bonds Sinking Fund (established by the Prior
Resolutions);

(6) Within the Series 1990 B Bonds Sinking Fund, the Series 1990 B
Bonds Reserve Account (established by the Prior Resolutions);
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(7)  Series 1994 A Bonds Sinking Fund (established by the Prior
Resolutions);

(8)  Withinthe Series 1994 A Bonds Sinking Fund, the Series 1994 A
Bonds Reserve Account (established by the Prior Resolutions);

(9)  Series 1994 C Bonds Sinking Fund (established by the Prior
Resolutions);

(10) Withinthe Series 1994 C Bonds Sinking Fund, the Series 1994 C
Bonds Reserve Account (established by the Prior Resolutions);

(11) Series 1995 A Bonds Sinking Fund (established by the Prior
Resolutions);

(12) Withinthe Series 1995 A Bonds Sinking Fund, the Series 1995 A
Bonds Reserve Account (established by the Prior Resolutions);

(13) Series 1995 B Bonds Sinking Fund (established by the Prior
Resolutions),

(14) Withinthe Series 1995 B Bonds Sinking Fund, the Series 1995 B
Bonds Reserve Account {(established by the Prior Resolutions);

(15) Series 1996 A Bonds Sinking Fund (established by the Prior
Resolutions);

(16) Within Series 1996 A Bonds Sinking Fund, the Series 1996 A
Bonds Reserve Account (established by the Prior Resolutions);

(17) Series 1996 B Bonds Sinking Fund (established by the Prior
Resolutions);

(18) Within Series 1996 B Bonds Sinking Fund, the Series 1996 B
Bonds Reserve Account (established by the Prior Resolutions);

(19) Series 1996 C Bonds Sinking Fund (established by the Prior
Resolutions);

(20) Within Series 1996 C Bonds Sinking Fund, the Series 1996 C
Bonds Reserve Account (established by the Prior Resolutions);

(21) Series 1996 D Bonds Sinking Fund (established by the Prior
Resolutions);
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(22) Within Series 1996 D Bonds Sinking Fund, the Series 1996 D
Bonds Reserve Account and the Series 1996 D Bonds Redemption Account
(established by the Prior Resolutions);

(23) Series 1997 A Bonds Sinking Fund; and

(24) Withinthe Series 1997 A Bonds Sinking Fund, the Series 1997 A
Bonds Reserve Account.

The Series 1986 C Bonds Sinking Fund has heretofore been established by the
Prior Resolutions with the paying agent for the Series 1986 C Bonds. The Series 1994 B
Bonds Repayment Account has heretofore been established by the Prior Resolutions with
the paying agent for the Series 1994 B Bonds.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided
in this Bond Legislation and shall be kept separate and distinct from all other funds of the
Issuer and the Depository Bank and used only for the purposes and in the manner herein

provided.

(1)  The Issuer shall first each month transfer from the Revenue Fund
to the Operation and Maintenance Fund the amount necessary and sufficient
to pay current Operating Expenses.

(2)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the paying agent therefor
the amounts required by the Prior Resolutions to be deposited (i) in the
Series 1986 B Bonds Sinking Fund for payment of the principal of and
interest, if any, on the Series 1986 B Bonds, (ii) in the Series 1986 C Bonds
Sinking Fund for payment of the principal of and interest on the Series 1986 C
Bonds, (iii) in the Series 1990 A Bonds Sinking Fund for the payment of the
principal of and interest on the Series 1990 A Bonds, (iv) in the Series 1994 A
Bonds Sinking Fund for the payment of principal of and interest on the
Series 1994 A Bonds, (v) in the Series 1994 C Bonds Sinking Fund for
payment of principal of and interest, if any, on the Series 1994 C Bonds,
(vi) in the Series 1995 A Bonds Sinking Fund for payment of principal of and
interest, if any, on the Series 1995 A Bonds, (vii) in the Series 1995 B Bonds
Sinking Fund for payment of principal of and interest, if any, on the
Series 1995 B Bonds, (viii) in the Series 1996 A Bonds Sinking Fund for
payment of the principal of and interest, if any, on the Series 1996 A Bonds,
(ix) in the Series 1996 B Bonds Sinking Fund for payment of the principal of
and interest, if any, on the Series 1996 B Bonds, (x) in the Series 1996 C
Bonds Sinking Fund for payment of the principal of and interest, if any, on
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the Series 1996 C Bonds, (xi) in the Series 1996 D Bonds Sinking Fund for
payment of the principal of and interest, if any, on the Series 1996 D Bonds,
(xii) commencing 3 months prior to the first date of payment of interest on the
Series 1997 A Bonds, for which interest has not been capitalized or as
required in the Loan Agreement, remit to the Commission for deposit in the
Series 1997 A Bonds Sinking Fund, an amount equal to 1/3rd of the amount
of interest which will become due on the Series 1997 A Bonds on the next
ensuing quarterly interest payment date; provided that, in the event the period
to elapse between the date of such initial deposit in the Series 1997 A Bonds.
Sinking Fund and the next quarterly interest payment date is less than
3 months, then such monthly payments shall be increased proportionately to
provide, 1 month prior to the next quarterly interest payment date, the
required amount of interest coming due on such date, and (xiii) commencing
3 months prior to the first date of payment of principal of the Series 1997 A
Bonds, remit to the Commission for deposit in the Series 1997 A Bonds
Sinking Fund, an amount equal to 1/3rd of the amount of principal which will
mature and become due on the Series 1997 A Bonds on the next ensuing
quarterly principal payment date; provided that, in the event the period to
elapse between the date of such initial deposit in the Series 1997 A Bonds
Sinking Fund and the next quarterly principal payment date is less than
3 months, then such monthly payments shall be increased proportionately to
provide, 1 month prior to the next quarterly principal payment date, the
required amount of principal coming due on such date.

(3)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission the
amounts required by the Prior Resolutions to be deposited (i) in the
Series 1986 B Bonds Reserve Account, (ji) in the Series 1990 A Bonds
Reserve Account, (iii) in the Series 1994 A Bonds Reserve Account, (iv) in
the Series 1994 C Bonds Reserve Account, (v) in the Series 1995 A Bonds
Reserve Account, (vi) in the Series 1995 B Bonds Reserve Account, (vii) in
the Series 1996 A Bonds Reserve Account, (viii) in the Series 1996 B Bonds
Reserve Account, (ix) in the Series 1996 C Bonds Reserve Account, (x) in the
Series 1996 D Bonds Reserve Account, and (xi) commencing 3 months prior
to the first date of payment of principal of the Series 1997 A Bonds, if not
fully funded upon issuance of the Series 1997 A Bonds, remit to the
Commission for deposit in the Series 1997 A Bonds Reserve Account, an
amount equal to 1/120th of the Series 1997 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the Series 1997 A
Bonds Reserve Account when there shall have been deposited therein, and as
long as there shall remain on deposit therein, an amount equal to the
Series 1997 A Bonds Reserve Requirement.
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4) The Issuer shall next, on the first day of each month, from the
moneys remaining in the Revenue Fund (as previously set forth in the Prior
Resolutions and not in addition thereto), transfer to the Renewal and
Replacement Fund, a sum equal to 2 1/2% of the Gross Revenues each month,
exclusive of any payments for account of any Reserve Account. All funds in
the Renewal and Replacement Fund shall be kept apart from all other funds
of the Issuer or of the Depository Bank and shall be invested and reinvested
in accordance with Article VIII hereof. Withdrawals and disbursements may
be made from the Renewal and Replacement Fund for replacements, -
emergency repairs, improvements or extensions to the System; provided, that
any deficiencies in any Reserve Account (except to the extent such deficiency
exists because the required payments into such account have not, as of the date
of determination of a deficiency, funded such account to the maximum extent
required hereof) shall be promptly eliminated with moneys from the Renewal

and Replacement Fund.

(5)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit to the Commission the amount required by
the Prior Resolutions to be deposited in the Series 1990 B Bonds Sinking Fund
for payment of principal of the Series 1990 B Bonds.

(6)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit to the Commission the amount required by
the Prior Resolutions to be deposited in the Series 1950 B Bonds Reserve

Account.

(7)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit to the paying agent the amount required by
the Prior Resolutions to be deposited in the Series 1994 B Bonds Repayment
Account for payment of principal of the Series 1994 B Bonds.

Moneys in the Series 1997 A Bonds Sinking Fund shall be used only
for the purposes of paying principal of and interest, if any, on the
Series 1997 A Bonds as the same shall become due. Moneys in the
Series 1997 A Bonds Reserve Account shall be used only for the purpose of
paying principal of and interest, if any, on the Series 1997 A Bonds as the
same shall come due, when other moneys in the Series 1997 A Bonds Sinking
Fund are insufficient therefor, and for no other purpose. -

All investment earnings on moneys in the Series 1997 A Bonds Sinking
Fund and the Series 1997 A Bonds Reserve Account shall be returned, not less
than once each year, by the Commission to the Issuer, and such amounts shall
be deposited in the Revenue Fund and applied in full, first to the next ensuing
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interest payment due, if any, on the Series 1997 A Bonds, and then to the next
ensuing principal payment due thereon.

Any withdrawals from the Series 1997 A Bonds Reserve Account which
result in a reduction in the balance of the Series 1997 A Bonds Reserve
Account to below the Series 1997 A Bonds Reserve Requirement shall be
subsequently restored from the first Net Revenues available after all required
payments have been made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the
Series 1997 A Bonds are issued, provision shall be made for additional
payments into the respective sinking funds sufficient to pay the interest on
such additional parity Bonds and accomplish retirement thereof at maturity and
to accumulate a balance in the appropriate reserve account in an amount equal
to the maximum amount of principal and interest which will become due in
any year for account of the Bonds of such series, including such additional
parity Bonds.

The Issuer shall not be required to make any further payments into the
Series 1997 A Bonds Sinking Fund or the Series 1997 A Bonds Reserve
Account therein when the aggregate amount of funds therein are at least equal
to the aggregate principal amount of the Series 1997 A Bonds issued pursuant
to this Bond Legislation then Outstanding and all interest, if any, to accrue
until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency
or otherwise, shall be made on a parity and pro rata, with respect to the
Series 1997 A Bonds, the Series 1996 D Bonds, the Series 1996 C Bonds, the
Series 1996 B Bonds, the Series 1996 A Bonds, the Series 1995 B Bonds, the
Series 1995 A Bonds, the Series 1994 C Bonds, the Series 1994 A Bonds, the
Series 1990 A Bonds, the Series 1986 C Bonds and the Series 1986 B Bonds,
thereafter, with respect to the Series 1990 B Bonds, and thereafter, with
respect to the Series 1994 B Bonds, all in accordance with the respective
principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the
administration of the Series 1997 A Bonds Sinking Fund and the
Series 1997 A Bonds Reserve Account created hereunder, and all amounts
required for said accounts shall be remitted to the Commission from the
Revenue Fund by the Issuer at the times provided herein.

Moneys in the Series 1997 A Bonds Sinking Fund and the
Series 1997 A Bonds Reserve Account shall be invested and reinvested by the
Commission in accordance with Section 8.01 hereof.
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The Series 1997 A Bonds Sinking Fund, including the Series 1997 A
Bonds Reserve Account therein, shall be used solely and only for, and are
hereby pledged for, the purpose of servicing the Series 1997 A Bonds and any
additional Bonds ranking on a parity therewith that may be issued and
Outstanding under the conditions and restrictions hereinafter set forth.

B. The Issuer shall on the first day of each month (if such day is not a
business day, then the next succeeding business day) deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 1997 A Bonds
and all such payments shall be remitted to the Commission with appropriate instructions as
to the custody, use and application thereof consistent with the provisions of this Bond
Legislation. The Issuer shall also on the first day of each month (if such day is not a
business day, then the next succeeding business day) deposit with the Commission the SRF
Administrative Fee as set forth in Schedule Y attached to the Loan Agreement.

C.  The Issuer shall complete the "Monthly Payment Form," a form of
which is attached to the Loan Agreement as Exhibit F, and submit a copy of said form
along with a copy of its payment check to the Authority by the 5th day of such calendar
month.

D.  Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revenue Fund a balance in excess of the estimated amounts required
to be so transferred and paid into such funds during the following month or such other
period as required by law, such excess shall be considered Surplus Revenues. Surplus
Revenues may be used for any lawful purpose of the System.

E. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due.

F. The moneys in excess of the sum insured by the maximum amounts
insured by FDIC in the Revenue Fund and the Renewal and Replacement Fund shall at all
times be secured, to the full extent thereof in excess of such insured sum, by Qualified
Investments as shall be eligible as security for deposits of state and municipal funds under
the laws of the State.

G.  If on any monthly payment date the revenues are insufficient to place
the required amount in any of the funds and accounts as hereinabove provided, the
deficiency shall be made up in the subsequent payments in addition to the payments which
would otherwise be required to be made into the funds and accounts on the subsequent
payment dates; provided, howeyer, that the priority of curing deficiencies in the funds and
accounts herein shall be in the same order as payments are to be made pursuant to this
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Section 5.03, and the Net Revenues shall be applied to such deficiencies before being
applied to any other payments hereunder.

H. Al remittances made by the Issuer to the Commission shall clearly
identify the fund or account into which each amount is to be deposited.

L The Gross Revenues of the System shall only be used for purposes of
the System.

L. All Tap Fees shall be deposited by the Issuer, as received, in the Bond
Construction Trust Fund, and following completion of the Project, shall be deposited in the
Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Applicationof Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the moneys received from the sale of the Series 1997 A Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 1997 A Bonds, there shall first be
deposited with the Commission in the Series 1997 A Bonds Sinking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest; provided, that such
amount may not exceed the amount necessary to pay interest on the Series 1997 A Bonds
for the period commencing on the date of issuance of the Series 1997 A Bonds and ending
6 months after the estimated date of acquisition of the Project.

B. Next, from the proceeds of the Series 1997 A Bonds, there shall be
deposited with the Commission in the Series 1997 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 1997 A Bonds
Reserve Account.

C.  As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1997 A Bonds, such moneys shall be deposited with the Depository
Bank in the Series 1997 A Bonds Construction Trust Fund and applied solely to payment
of Costs of the Project in the manner set forth in Section 6.02.

D.  After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 1997 A Bonds shall be used to fund the Series 1997 A Bonds Reserve Account, if
not funded upon issuance of the Series 1997 A Bonds, in an amount not to exceed the
Series 1997 A Bonds Reserve Requirement; provided that, in no event shall more than 10%
of the proceeds of the Series 1997 A Bonds be deposited in the Series 1997 A Bonds

Reserve Account.

E.  The Depository Bank shall act as a trustee and fiduciary for the
Bondholder with respect to the Series 1997 A Bonds Construction Trust Fund and shall
comply with all requirements with respect to the disposition of the moneys therein set forth
in the Bond Legislation. Moneys in the Series 1997 A Bonds Construction Trust Fund shall
be used solely to pay Costs of the Project and until so transferred or expended, are hereby
pledged as additional security for the Series 1997 A Bonds.
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Section 6.02. Disbursements From the Bond Construction Trust Fund.
On or before the Closing Date, the Issuer shall have delivered to the Authority a report
listing the specific purposes for which the proceeds of the Series 1997 A Bonds will be
expended and the disbursement procedures for such proceeds. Payment of the purchase
price of the Project shall be made on the Closing Date. Payment of all other Costs of the
Project shall be made within 30 days of the Closing Date.

Except as provided in Section 6.01 hereof, disbursements from the
Series 1997 A Bonds Construction Trust Fund (except for the costs of issuance of the
Series 1997 A Bonds which shall be made upon request of the Issuer), shall be made only
after submission to, and approval from, the Authority and the DEP of a "Payment
Requisition Form," the form of which is attached to the Loan Agreement as Exhibit C.

Pending such application, moneys in the Series 1997 A Bonds Construction
Trust Fund, including any accounts therein, shall be invested and reinvested in Qualified
Investments at the written direction of the Issuer.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 1997 A Bonds as hereinafter provided in this Article VII.
All such covenants, agreements and provisions shall be irrevocable, except as provided
herein, as long as any of the Series 1997 A Bonds or the interest thereon is Outstanding and
unpaid. '

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 1997 A Bonds shall not be nor constitute an indebtedness of the Issuer within the
meaning of any constitutional, statutory or charter limitation of indebtedness, but shall be
payable solely from the funds pledged for such payment by this Bond Legislation. No
Holder or Holders of the Series 1997 A Bonds, shall ever have the right to compel the
exercise of the taxing power of the Issuer, if any, to pay the Series 1997 A Bonds or the

interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Positions
with respect to Prior Bonds. The payment of the debt service of the Series 1997 A Bonds
shall be secured forthwith equally and ratably by a first lien on the Net Revenues derived
from the System, on a parity with the lien on such Net Revenues in favor of the Holders
of the First Lien Bonds and senior and prior to the lien on such Net Revenues in favor of
the Holders of the Second Lien Bonds and the Third Lien Bonds. The Net Revenues
derived from the System, in an amount sufficient to pay the principal of and interest on the
Prior Bonds and the Series 1997 A Bonds and to make the payments into all funds and
accounts and all other payments provided for in the Bond Legislation are hereby irrevocably
pledged, in the manner provided herein, to such payments as they become due, and for the
other purposes provided in the Bond Legislation.

of rates and charges for the services and facilities of the System shall be as set forth and
approved and described in the Final Order of the Public Service Commission of
West Virginia entered August 23, 1994, in Case No. 93-0619-PSD-CN, and such rates are
hereby adopted.

Section 7.04. Initial Schedule of Rates and Charges. The initial schedule

Section 7.03. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System,
or any part thereof, except as provided in the Prior Resolutions. Additionally, so long as
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the Series 1997 A Bonds are outstanding and except as otherwise required by law or with
the written consent of the Authority, the System may not be sold, mortgaged, leased or
otherwise disposed of, except as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to pay fully all the Bonds Outstanding, or to
effectively defease this Bond Legislation in accordance with Article X hereof. The proceeds
from any such sale, mortgage, lease or other disposition of the System shall, with respect
to the Series 1997 A Bonds, immediately be remitted to the Commission for deposit in the
Series 1997 A Bonds Sinking Fund, and, with the written permission of the Authority, or
in the event the Authority is no longer a Bondholder, the Issuer shall direct the Commission
to apply such proceeds to the payment of principal of and interest, if any, on the
Series 1997 A Bonds. Any balance remaining after the payment of the Series 1997 A Bonds
and interest, if any, thereon shall be remitted to the Issuer by the Commission unless
necessary for the payment of other obligations of the Issuer payable out of the revenues of

the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or
other disposition of such property, if the amount to be received therefor, together with ali
other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, is not in excess of $10,000, the Issuer shall, by resolution,
determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property.
The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund.
If the amount to be received from such sale, lease or other disposition of said property,
together with all other amounts received during the same Fiscal Year for such sales, leases
or other dispositions of such properties, shall be in excess of $10,000 but not in excess of
$50,000, the Issuer shall first, determine upon consultation with the Consulting Engineers
that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of such property upon public
bidding. The proceeds derived from any such sale, lease or other disposition of such
property, aggregating during such Fiscal Year in excess of $10,000 and not in excess of
$50,000, shall with the written consent of the Authority, be remitted by the Issuer to the
Commission for deposit in the Sinking Funds and shall be applied only to the purchase of
Bonds of the last maturities then Outstanding at prices not greater than the par value thereof
plus 3% of such par value or otherwise. Such payment of such proceeds into the Sinking
Funds or the Renewal and Replacement Fund shall not reduce the amounts required to be
paid into said funds by other provisions of this Bond Legislation. No sale, lease or other
disposition of the properties of the System shall be made by the Issuer if the proceeds to be
derived therefrom, together with all other amounts received during the same Fiscal Year for
such sales, leases, or other dispositions of such properties, shall be in excess of $50,000 and
insufficient to pay all Bonds then Qutstanding without the prior approval and consent in
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writing of the Holders, or their duly authorized representatives, of over 50% in amount of
the Bonds then Qutstanding and the Consulting Engineers. The Issuer shall prepare the
form of such approval and consent for execution by the then Holders of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition of such properties of the

System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 1997 A Bonds. All obligations
issued by the Issuer after the issuance of the Series 1997 A Bonds and payable from the
revenues of the System, except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien on, pledge and source
of and security for payment from such revenues and in all other respects, to the
Series 1997 A Bonds; provided, that no such subordinate obligations shail be issued unless
all payments required to be made into all funds and accounts set forth herein have been
made and are current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having
priority over or being on a parity with the lien of the Series 1997 A Bonds, and the interest
thereon, if any, upon any or all of the income and revenues of the System pledged for
payment of the Series 1997 A Bonds and the interest thereon, if any, in this Bond
Legislation, or upon the System or any part thereof.

The Issuer shall give the Authority and the DEP prior written notice of its
issuance of any other obligations to be used for the System, payable from the revenues of
the System or from any grants, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolutions shail
be applicable. In addition, no Parity Bonds, payable out of the revenues of the System,
shall be issued after the issuance of the Series 1997 A Bonds pursuant to this Bond
Legislation, except under the conditions and in the manner herein provided (unless less
restrictive than the provisions of the Prior Resolutions).

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1997 A Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of extensions and improvements to the System or
refunding any outstanding Bonds, or both such purposes.
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No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement by the Independent Certified
Public Accountants, based upon the necessary investigation and certification by the
Consulting Engineers, reciting the conclusion that the Net Revenues actually derived,
subject to the adjustments hereinafter provided for, from the System during any 12
consecutive months, within the 18 months immediately preceding the date of the actual
issuance of such Parity Bonds, plus the estimated average increased annual Net Revenues
to be received in each of the 3 succeeding years after the completion of the improvements
to be financed by such Parity Bonds, shall not be less than 115% of the largest aggregate
amount that will mature and become due in any succeeding Fiscal Year for principal of and
interest, if any, on the following:

(1)  The Bonds then Outstanding;

(2)  Any Parity Bonds theretofore issued pursuant to the provisions
contained in this Resolution then Outstanding; and

(3)  The Parity Bonds then proposed to be issued.

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from
(a) the improvements to be financed by such Parity Bonds and (b) any increase in rates
adopted by the Issuer and approved by the Public Service Commission of West Virginia,
the period for appeal of which has expired prior to the date of delivery of such Parity
Bonds, and shall not exceed the amount to be stated in a certificate of the Consuiting
Engineers, which shall be filed in the office of the Secretary prior to the issuance of such
Parity Bonds; provided that, so long as the Series 1996 D Bonds are outstanding, for
purposes of this test, the Issuer may only take into account 75% of the "estimated average
increased annual Net Revenues to be received in each of the three succeeding years” to the
extent such increased Net Revenues are expected to be derived from an increase in the
number of users to be served by the Project financed by such additional Parity Bonds.

The Net Revenues actually derived from the System during the 12-consecutive-
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Consulting
Engineers and the said Independent Certified Public Accountants, as stated in a certificate
jointly made and signed by the Consulting Engineers and said Independent Certified Public
Accountants, on account of increased rates, rentals, fees and charges for the System adopted
by the Issuer, the period for appeal of which has expired prior to issuance of such Parity

Bonds.

Not later than simultaneously with the delivery of such Parity Bonds, the Issuer
shall have entered into written contracts for the immediate construction or acquisition of
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such extensions or improvements, if any, to the System that are to be financed by such
Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to
details of such Parity Bonds inconsistent herewith) shal! be for the equal benefit, protection
and security of the Holders of the Bonds and the Holders of any Parity Bonds subsequently
issued from time to time within the limitations of and in compliance with this section.
Bonds issued on a parity, regardless of the time or times of their issuance, shall rank
equally with respect to their lien on the revenues of the System and their source of and
security for payment from said revenues, without preference of any Bond of one series over
any other Bond of the same series. The Issuer shall comply fully with all the increased
payments into the various funds and accounts created in this Bond Legislation required for
and on account of such Parity Bonds, in addition to the payments required for Bonds
theretofore issued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to
the prior and superior liens of the Series 1997 A Bonds on such revenues. The Issuer shall
not issue any obligations whatsoever payable from revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided in
this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 1997 A Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments
into the respective funds and accounts provided for in this Bond Legislation with respect to
the Bonds then Outstanding, and any other payments provided for in this Bond Legislation,
shall have been made in full as required to the date of delivery of such Parity Bonds, and
the Issuer shall then be in full compliance with all the covenants, agreements and terms of

this Bond Legislation.

Notwithstanding the foregoing, or any provision of Section 7.06 to the
contrary, additional Parity Bonds may be issued solely for the purpose of completing the
Project as described in the application to the Authority and the DEP submitted as of the date
of the Loan Agreement without regard to the restrictions set forth in this Section 7 .07, if
there is first obtained by the Issuer the written consent of the Authority and the DEP to the
issuance of the Parity Bonds.

Section 7.08. Books; Records and Facilities. The Issuer shall keep
complete and accurate records of the cost of acquiring the Project site and the costs of
acquiring, constructing and installing the Project. The Issuer shall permit the Authority and
the DEP, or their agents and representatives, to inspect al! books, documents, papers and
records relating to the Project and the System at all reasonable times for the purpose of
audit and examination. The Issuer shall submit to the Authority and the DEP such
documents and information as it may reasonably require in connection with the purchase and
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of the Project, the operation and maintenance of the System and the administration of the
loan or any grants or other sources of financing for the Project.

The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation of the System at all
reasonable times following acquisition of the Project and commencement of operation
thereof, or, if the Project is an improvement to an existing system, at any reasonable time
following such acquisition.

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Holder of
a Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all
reasonable times to inspect the System and all parts thereof and all records, accounts and
data of the Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the
manner and on the forms, books and other bookkeeping records as prescribed by the
Governing Body. The Governing Body shall prescribe and institute the manner by which
subsidiary records of the accounting system which may be installed remote from the direct
supervision of the Governing Body shall be reported to such agent of the Issuer as the

Governing Body shall direct.

The lssuer shall file with the Consulting Engineers, the Authority and the
DEP, or any other original purchaser of the Series 1997 A Bonds, and shall mail in each
year to any Holder or Holders of the Series 1997 A Bonds, requesting the same, an annual
report containing the following:

(A) A statement of Gross Revenues, Operating Expenses, Net
Revenues and Surplus Revenues derived from and relating to the System.

(B) A balance sheet statement showing all deposits in all the funds
and accounts provided for in this Bond Legislation, and the status of all said

funds and accounts.
(C)  The amount of any Bonds, notes or other obligations outstanding.

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants and shall
mail upon request, and make available generally, the report of said Independent Certified
Public Accountants, or a summary thereof, to any Holder or Holders of the Series 1997 A
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EXHIBIT A

Certificate of Performance
for
Publicly Owned Treatment Works

I. As required by the Clean Water Act under Title VI, Section
602(b)(6), and the Loan Agreement, the Local Government does hereby
certify that it has :
a. Provided to the WV DEP written notification of the actual date
of initiation of operation. This date of initiation was on
the day of e 19 .
b. Utilized the services of '

cur prime engineer who either:
Supervised our project construction; and/or

Provided architectural and engineering services
during construction.

For a period of twelve (12) months following the initiation of
operations, the prime engineer provided the following
services:

1) Directed project operation and maintenance; and

2) Trained operating personnel and prepared the required
curricula and training materials, and revised the
operation and maintenance manual(s); and

3) Advised the Local Government on the status of the project
meeting performance standards.

II. The Local Government, having access to and control of all the
necessary data, and having monitored the construction of this project,
hereby certifies that the project built under this Loan Agreement meets:

al

b.

The specifications for which the project was planned,
designed; -and built. e L

The effluent limitations contained in its NPDES permit, if
applicable. : _

Local Government Name

Local Government Representative's Name and Title Date
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EXHIBIT B

[Form of Monthly Financial Report]

ITEM
Gross Revenues
Collected

Operation and

‘Maintenance

Expense

Other Bond
Debt Payments
(incl::iing
Reserve Fund
deposits)

SRF Bond Payments
(include Reserve
deposits)

Renewal and ‘
Replacement Fund
Deposit

Funds awvailable

for capital
construction

_Witnesseth my signature this __  day of

[Name of Local Government]
[Name of Bond Issue]

Fiscal Year - __

Report Month:

CURRENT YEAR TO BUDGET YEAR
MONTH DATE TQ DATE

Fund

[Name of Local Government]

By:

DIFFERENCE

19

Authorized Officer
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EXHEIBIT C

PAYMENT REQUISITION FORM

(TO BE PROVIDED BY DEP FOR EACH PROJECT)
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EXHIBIT D

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)

(Name of Ronds)

I, » Registered Professional Engineer, West
Virginia License No. , of : ,
Consulting Engineers, ’ , hereby
certify that my firm is engineer for the acquisition and
construction of to the
system (herein called the "Project") of (the
"Issuer") to be constructed Primarily in

County, West Virginia, which construction
and acquisition are being permanently financed in part by the
above-captioned bonds (the "Bonds") of the Issuer. Capitalized
words not defined herein shall have the meaning set forth in the
passed by the of the Issuer on

, 19 , effective , 19 , and the Loan
Agreement by and among the Issuer, the West Virginia Water
Development Authority (the "ARuthority"), and the West Virginia
Division of Environmental Protection ("DEP") dated ,

15 .
1. The Bonds are being issued for the purpose of

{the "Project"j}.
2. The undersigned hereby certifies that (i) the Project

will be constructed in accordance with the approved plans,
specifications and designs prepared by my firm and as described in
the application submitted to the Authority requesting the Authority
to purchase the Bonds (the "Application") and approved by all
necessary governmental bodies, (ii) the Project is adeguate for the
purpose for which it was designed and has an estimated useful life

_of at least twenty years, (iii) the. Issuer has received bids for

the construction of the Project which are in an amount and

otherwise compatible with the plan of financing described in the
Application and my firm has ascertained that all contractors have
made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and
such bonds have been verified by my firm for accuracy, (iv) the
Issuer has obtained all permits required by the laws of the State
and the federal government necessary for the construction of the
Project, (v) the rates and charges for the System as adopted by the
of the Issuer are sufficient to comply with the provisions
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of Subsection 4.1(b) of the Loan Agreement, (vi) the net proceeds
of the Bonds, together with all other moneys on deposit or to be
simultaneously deposited and irrevocably pledged thereto and the
proceeds of grants irrevocably committed therefor, are sufficient
to pay the costs of construction and acquisition of the Project as
set forth in the Application, and (vii) attached hereto as Exhibit
A is the final amended "Schedule A - Total Cost of Project and
Sources of Funds" for the Project.

WITNESS my signature on this day of , 19

e

By

West Virginia License No.

[SEAL]
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EXHIBIT E
[(Special Conditions)

The recipient agrees to include, when issuing statements, press
releases, requests for proposals, bid solicitations and other
documents describing projects or programs funded in whole or in
part with Federal money, (1) the percentage of the total costs of
the program or project which will be financed with Federal money,
(2) the dollar amount of Federal funds for the project or program,
and (3) percentage and dollar amount of the total costs of the
project or program that will be financed by non-governmental
sources.
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EXHIBIT F

[Monthly Payment Form]

West Virginia Water Development
Authority

1201 Dunbar Avenue

Dunbar, WV 25064

Re: [Name of bond issue]
Dear Sirs:

The following deposits were made to the West Virginia
Mun1c1pal Bond Commission on behalf of [Local Government] on

I

Sinking Fund:

Interest $
Principal $
Total: $
Reserve Fund: 8
Witness my signature this day of

(Name of Local Government]

By:

- Authorized Officer . - ..

Enclosure: copy of check(s)
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EXHIBIT @
(Opinion of Bond Counsel for Local Government]

(To Be Dated as of Date of Loan Closing]

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25064

Gentlemen:

We are bond counsel to
(tEhe "Local Government"), a

We have examined a certified copy of proceedings and other
papers relating to (i) the authorization of a loan agreement dated
, 19 » including all schedules and exhibits attached
thereto (the "Loan Agreement"), between the Local Government and
the West Virginia Water Development Authority (the "Authority") and
(ii) the issue of a series of revenue bonds of the Local
Government, dated » 19__. (the "Local Bonds"), to be
purchased by the Authority in accordance with the provisions of the
Loan Agreement. The Local Bonds are in the principal amount of
, 1ssued in the form of one bond registered as to
principal and interest to the Authority, with interest payable
1, 1, 1, and 1 of each year,
beginning 1, 19_, at the respective rate or rates and
with principal payable in installments on 1 in each of the
years, all as follows:

Year Installment Interest Rate

The Local Bonds are issued for the purpose of
and paying certain issuance and other costs in

connection therewith.

We have also examined the applicable provisions of

of the Code of West Virginia, 1931, as
amended (the "Local Statute™), and the bond duly
enacted by the Local Government on (the "Local
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Act"), pursuant to and under which Local Statute and Local Act the
Local Bonds are authorized and issued, and the Loan Agreement that
has been undertaken. The Local Bonds are subject to redemption
prior to maturity to the extent, at the time, under the conditions
and subject to the limitations set forth in the Local Act and the
Loan Agreement.

Based upon the foregoing and upon our examination of such
other documents as we have deemed necessary, we are of the opinion
as follows:

1. The Loan Agreement has been duly authorized by and
executed on behalf of the Local Government and is a valid and
binding special obligation of the Local Government enforceable in
accordance with the terms thereof.

2. The Loan Agreement inures to the benefit of the Authority
and cannot be amended so as to affect adversely the rights of the
Authority or diminish the obligations of the Local Government
without the consent of the Authority.

3. The Local Government is a duly organized and presently
existing

» with full power and authority to construct and
acquire the Project and to operate and maintain the System referred
to in the Loan Agreement and to issue and sell the Local Bonds, all
under the Local Statute and other applicaple provisions of law.

4, The Local Government has legally and effectively enacted
the Local Act and all other necessary in
connection with the issuance and sale of the Local Bonds. The
Local Act contains provisions and covenants substantially in the
form of those set forth in Section 4.1 of the Loan Agreement.

5. The Local Bonds are valid and legally enforceable special
cbligations of the Local Government, payable from the net revenues
of the System referred to in the Local Act and secured by a [first]
lien on and pledge of the net revenues 0f said System, all in
accordance with the terms of the Local Bonds and the Local Act, and
have been duly issued and delivered to the Authority.

ms._”,The_Local,Bonds_are,,by,statute,“exempt e
., and under existing statutes and court decisions of
the United States of America, as presently written and applied, the
interest on the Local Bonds is excludable from the gross income of
the recipients thereof for federal income tax purposes.

No opinion is given herein as to the effect upon
enforceability of the Local Bonds of bankruptcy, insolvency,
reorganization, moratorium and other laws affecting creditors’
rights or in the exercise of judicial discretion in appropriate
cases.
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We have examined executed and authenticated Local Bond
numbered R-1, and in our opinion the form of said bond and its
execution and authentication are regular and preper.

Very truly yours,
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SCHEDULE X

DESCRIPTION OF BONDS

Principal Amount of Eonds $ 148,000
Purchase Price of Eonds $ 148,000

Interest on the Bonds shall be zero percent from the date of
delivery to and including _ August 31, 1997 - Principzl zndg
interest on the Bonds is payable cquarterly, commencing
December 1, 1997, at a rate of 2 % per annum. Quarterly payments
will be made thereafter on ezch September 1, December 1, March 1
and June 1 as set forth on Schedule Y gttached hereto zpng
incorperated herein by reference. As of the date of this Loan
Acreement, it is the Authority's and DEP’s understanding that the
Local Government has other obligations cutstanding which have
& lien as to the source of and security for payment equal to cr
superior to the lien being granted by the Ecnds or provide lis:
of cutstanding debt

The Local Government shall submit its Eeyments monthly to t
West Virginiz Municipal Eond Commission with instructions that t
West Virginia Municipal Ecnd Commission will make quarcer
payments to the West Virginiz Water Develcrment Authority at such
address as 1s given to the Bond Commission in writing by the
Authority. If the Reserve Fund is not fully funded at closing, the
Lecal Government shall commence the payment of the 1/120 of the
mzximum annual debt service on the first day of the month it makes
its first monthly payment to the Bond Cemmission. The Loczl
Government shall instruct the Bond Commission to notify the
Authority of any monthly payments which &rs not received by the
20th day of the month in which the payment was due.

The Bonds will be fully registered in the name of the West
Virginiz Water Development Authority as to Frincipal and interss-
and such Ecnds shall grant the Authority a first 1lien on the ne:
revenues cof the Local Government'’s system. '

The Local Government may prepay the Bonds in full =zt any time
&t the price of par upon 30 days’' written notice to the Authority
~-ancé -DEP. - The --Local--‘Goi\_r_e;rnmgr_zt__;shall--f-_reques:: approvalfrom ‘the
~Authority and DEP in writing of any proposed debt which will be
issued by the Local Government on & parity with the Bonds which
recuest must be filed at least g0 days prior to the intended date
of issuance.
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WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

SEWER REVENUE BONDS

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

SERIES ISSUED AMOUNT
19868 03/07/86 $1,638,194
1950A 05/03/90 828,629
1994A 10/05/94 494288
1994C 11/17/94 2,772,879#
1995A 02/09/95 3,837,640*
19958 12/29/95 2,138,506*
1996A 02/13/96 319,902*

. 1996B 05/01/96 2,628,633*
1996C 05/01/96 837,579*

*State Revolving Fund Loan Program
One Vailey Bank, NA.
Sewer Revenue Bonds
1986 C 03/07/86 $300,000
Berkeley County Public Service Sewer District
Sewer Refunding Revenue Bonds
1996D 07/11/96 $4,770,000
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SCHEDULE Y

Berkeley County PSSD, WV
SRF Loan $148,000

(DOUGLAS DAKS)
DEBT SERVICE SCHEDULE

Date Principal  Coupon Interest Total P+l
9/01/1997 . . - .
12/01/1997 1,509.16 2.000% 740.00 2,249.16
3/01/1998 1,516.71  2.000% 732.45 2,249.18
6/01/1998 1,524.29  2.000¢ 724.87 2,249.16
9/01/1998 1.531.91  2.000% 717.25 2.249.16
12/01/1998 1,539.57 2.000% 709.59 2.249.16
3/01/1999 1,547.27 2.000% 701.89 2.249.16
6/01/1999 1,555.01  2.000% 694.16 2,249.17
9/01/1999 1.562.78  2.000% 686.38 2.249.16
12/01/1999 1,570.59  2.000% 678.57 2,249.16
3/01/2000 1,578.45 2.000% 670.71 2,249.16
6/01/2000 1,586.34 2.000% 662.82 2,249.16
9/01/2000 1,594.27  2.000% 654.89 2,249.16
12/01/2000 1,602.24  2.000% 646.92 2.249.16
3701/2001 1,610.25  2.000% 638.91 2.249.16
6/01/2001 1,618.31  2.000% 630.86 2,249.17
9/01/2001 1.626.40  2.000% 622.76 2,249.16
12/01/2001 1.634.53  2.000% 614.63 2.249.16
3/01/2002 1,642.70  2.000% 606.46 2,249.16
6/01/2002 1.650.92  2.000% 598.25 2,245.17
9/01/2002 1.689.17  2.000% 589.99 2.249.16
12/01/2002 1,667.47  2.000% 581.70 2.249.17
3/01/2003 1,675.80  2.000% 573.36 2,249.16
6/01/2003 1,684.18  2.000% 564,98 2.249.16
9/01/2003 1,692.60  2.000% 556.56 2,249.16
12/01/2003 1,701.07  2.000% 548.10 2.249.17
3/01/2004 1,709.57  2.000% 539.59 2.249.16
6/01/2004 1,718.12  2.000% 531.04 2,243.16
9/01/2004 1.726.71  2.000% 522.45 2.249.16
12/01/2004 1,736.34  2.000% 513.82 2.249.16
3/01/2005 1,745.02  2.000% 505.14 2,249.16
6/01/2005 1,752.74  2.000¢ 496.42 2,249.16
9/01/2005 1,761.50  2.000% 487.66 2,249.16
12/01/2005 1,770.31  2.000% 478.85 2,249.16
3/01/2006 1.779.16 2.000¢ 470.00 2.249.16
6/01/2006 1,788.06  2.000% 461.10 2,249.16
9/01/2006 1,797.00  2.000% 452,16 2.249.16
12/01/2006  1.805.98 2.000% = 443.18 2,249.16
3/01/2007 T 1,815.01 ° 2.000% - 434,15 2,249.16
6/01/2007 1,824.09  2.000% 425.07 2.249.16
9/01/2007 1.833.21  2.000% 415.95 2,249.15
1270172007 1.842.38  2.000% 406.79 2.248.17
3/01/2008 1,851.59  2.000% 397.57 2,249.16
6/01/2008 1,860.85 2.000% 388.32 2,249.17
9/01/2008 1.870.15  z2.000% 379.01 2,245.16
12/01/2008 1,879.50  2.000% 369.66 2,249.16
370172009 1,888.90  2.000% 360.26 2,249.16
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Berkeley County PSSD, WV
SRF Loan $148,000
DEBT SERVICE SCHEDULE
F
! Date Principal  Coupon Interest Total P+i
6/01/2009 1,898.34  2.p00x 350.82 2.249.16
9/01/2009 1.907.83  2.000% 341.33 2,249.16
12/01/2009 1,917.37  2.000% 331.79 2,249.16
3/701/2010 1,926.96  2.000% 322.20 2.249.16
6/01/2010 1,936.59 2.000% 312.57 2.24%.16
9/01/2010 1,946.28  2.000% 302.88 2.249.16
12/01/2010 1,956.0F  2.000% 293.15 2,245.16
3/701/2011 1,965.79  2.000Y 283.37 2,249.16
6/01/2011 1,975.62  2.000% 273.54 2,249.16
9/01/2011 1,985.50  2.000% 263.67 2,249.17
12/01/2011 1,995 .42 2.000% 253.74 2.249.16
3/01/2012 2,005.40  2.000% 243.76 2,249.16
6/01/2012 2,015.43 2.000% 233.73 2.249.16
9/01/2012 2,025.51  2.000% 223.66 2,249.17
12/01/2012 2,035.63  2.000% 213.53 2.249.16
3/01/2013 2,045.81  2.000% 203.35 2,249 .16
6/01/2013 2,056.04 2.000% 193.12 2,249.16
9/01/2013 2.066.32 2.000% 182.84 2,249.16
12/01/2013 2,076.65  2.000¢ 172.51 2,249.16
3/01/2014 2.087.03  2.000% 162.13 2,249.16
6/01/2014 2.097.47  2.000% 151.69 2,249.16
9/01/2014 2.107.96  2.000% 141.20 2,249.16
12/01/2014 2.118.50 2.000% 130.66 2.249.16
3/01/2015 2,129.09  2.000% 120.07 2.249.16
6/01/2015 2,139.74 2.000% 109.43 2,243.17
9/01/2015 2,150.43  2.000% 98.73 2.249.16
12/01/2015 2,161.19  2.000% 87.98 2.249.17
3701/2016 2,171.99  2.000% 17.17 2,249.16
6/01/2016 2.182.85  2.000% 66.31 2.249.16
9/01/2016 2,193.77  2.000% 55.40 2.249.17
12/01/2016 2.,204.73 2.000% 44 .43 2,249 .16
370172007 2,215.76  2.000% 33.40 2.249.16
6/01/2017 2.226.84  2.000% 22.32 2.249.16
$/01/2017 2,237.97  2.000% 11.19 2,249.16
TOTAL 148.000.00 . 31,932.92 179.932.92 %

*Plus one-percent administrative fee paid quarterly
in the amount of $199.58. Total administrative fee
paid over the life of the loan is $15,966.40
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA
in the City of Charleston on the 22nd day of May, 1997.

CASE NO. 96-0328-PSD-PC

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
Petition for approval of an alternate
pevwer main line extension aqreement
with Douglas Oake Development.

COMMISSION DER

By Recommended Decision entered October 17, 1996,
Administrative Law Judge (ALJ) Ronnie Z. McCann denied the Berkeley
County Public Service Sewer District's (Dietrict) March 22, 1996
petition for approval of an altarnate sewer main line extension
agreement with Robert §S. Butler, developer of Douglas Oaks
Subdivision. As grounds for hies decision, Judge McCann concluded
that the proposed extension agreement would subject the District to
financial risks it would not face under Rule 5.3 of the Commission's
Rules and Requlations for the Goverpment of Sewer Utilities, 150
C.5.R. Series 5 (Sewer Rules) and because the Diptrict failed to
furnish ample documentation showing that Mr. Butler had taken the
proper steps to alleviate those financial risks. See Berkeley
County Public Service Sewer District, Case No. 94-0328-PSD-PC, alip
op. at 2 (Recommended Decision, October 17, 1886). Briefly
summarized, the ALJ agreed with Commission Staff (Staff) that a
letter of credit, intended to secure Mr. Butler's payment of
5148,000 associated with the costa of providing the extenaion, was
insufficient. In its Final Joint Staff Memorandum, filed the same
day as the ALI's Recommended Decigion, Staff found that the proposed
letter of credit was nothing more than a letter of commitment by
the bank and further indicated that the terms of an approved credit
line would be subject to annual review by the bank. Staff opined
that, if the bank could terminate the letter of credit pursuant to
an annual review, the District's customers would be left responsible
for repayment of the state revolving fund (SRF) loan intended to
pay for the extenaion initially. The District and Mr. Butler
intend the SRF lcan to be repaid by Mr. Butler as residential
customers tie into the extension and intend the letter of credit
was intended to secure Mr. Butler's repayment for costs associated

with the extension.

On November 6, 1996, the District filed exceptions to the ALJs
Recommended Decision. In ite exceptions, the District requested
the Commission to enter an interim order remanding the matter to
the ALJ for further consideration, noting that neither the District
nor the developer had an opportunity to submit an amended letter of

.. credit to address Staff's concerns. Dietrict Bxceptions 43.
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Furthermore, the District alleged that remanding the case to the
ALJ for further consideration for up to sixty (60) days would allow
the developer and the District to furnish a satisfactory letter of

credit for appraval. 1d., 96.

Additional time passed without the Distriet filing any
additional materials. On March 31, 1997, the District filed a
letter enclosing eight (8) copies of a propoeed Irrevocable Letter
of Credit (LOC), dated December 17, 1996, issued by F&M Bank -
Blakely, intended to secure the District under the terms of the
alternative main line extension agreement submitted for approval in
this proceedinqg. The District noted that the form of the LOC
clogely tracked the language contained in an Irrevocable LOC
securing the District for costs associated with another alternate
main line extension agreement approved in Case No. 94-D063-PSD-PC.

On April 17, 1997, Staff filed a Further Joint Staff
Memorandum in this proceeding. Staff neted that the proposed
letter of credit generally comports with Staff's recommendations but
noted several concerns with the proposed LOC. Pirst, Staff noted
that not all blanks on the LOC had been completed, specifically the
expiration date and term of the LOC. Secondly, Staff noted that
its recommendation to approve the LOC was contingent upon the
Commission’'s requiring the District to provide written monthly
updates showing the revenues from the collection system along with
payments from the LOC to the District and from the District to the
developer. ‘Lastly, Staff indicated that it considered its
recommendation of approval of the propoeed main line extension
agreement to be experimental and that the proposed extension places
a financial burden on the bistrict which would not exist under the

Commission's Sewer Rules.

Oon April 29, 1997, the District filed a letter respending to
Staff's Further Joint Staff Memorandum. The District objected to
the contingencies proposed by Staff and regquested the Commission to h
approve the proposed LOC without modification. The Distriect £irst
noted that it cannot £ill in the blanke in the proposed LOC until
the Commission approves the alternate main line extsnsion agreement
and proposed LOC. The District further claimed that the expiration
of the LOC cannot coincide with the term of the SRF loan, since the
loan has a8 term of twenty (20) years and no bank will issue a
letter of credit for more than five (5) years. Lastly, the
District claimed that it is overly burdensome to require monthly
written updates regarding revenues from the collaction system along
with payments from the LOC to the District and from the District to
the developer. Instead, the District requeste that it be permitted
to submit gquarterly written reports to the Commission.

DISCUSSION

Having reviewed the file and the proposed LOC, the Commiseion
concludes that it is reasonable to approve the alternative main
line extenaion agreement originally filed by the District and

e ———— —— —— wr—
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contingent upon the execution of the Irrevocable LOC filed with the
Commission by the District on March 31, 1997. With respect to
S5taff’'s concerns, the Commission believes that the District's
argument that it cannot £ill in all the blanks in the LOC until
after the Commission has approved the agreement and the Diatrict
has c¢losed upon the SRF loan is reasonable. The Commission
concludes that it should suffice if the District is required to
file the Irrevocable LOC once it has been executed.

With respect to the five (5) year term of the Irrevocable LOC,
the Commission has reviewed its order in Case No. 94~0063-PSD-PC.
In the Recommended Decision issued in that proceeding, the
Commission found that a five (5) year line of credit would be
sufficient but that it may nead to be extended if lot sales and
construction lagged behind sachedule. Berkeley County Public
Service Sewer Digtrict, Case No. 94-0063-PSD-PC, slip op. at 12
(Recommended Decision, August 31, 1994; Final Order, September 20,
1994). Thus, it appears that a five (5) year term was previously
acceptable to the Commission. Moreover, the District's arqument
that a bank would not extend a line of credit for twenty (20) years
seems reasonable. The Commission alsc notes that the proposed LOC
requires Mr. Butler to provide the District with a new LOC, to
replace that which is expiring, not less than thirty (30) days
prior to the expiration date of the original LOC. 1If the original
LOC is not replaced prior to said thirty (30) day period, the
District represents that it can and will immediately draw upon the
LOC for the full amount of the unpaid balance of the SRF loan.
Consequently, the Districet will either be secured by a new
Irrevocable LOC (with a 5-year term) or the unpaid balance of the
SRF lcan. Moreover, this process will be repeated at five (5) year
intervals for ae long as necessary to secure the District.
Accordingly, the provisions allowing for periodic renewal of Mr.
Butler's 5-year Irrevocable LOC appears to be adeguate,

Finally, with respect to requiring monthly updates, the
Recommended Decision in Case No. 94-0063-PSD-PC required the
District and the developer to provide the Commission with a yearly
update on the SRF loan repayment and to indicate whether the
Developer had supplied any funds through ite line of credit. JId.
Based upon the Commission’'s prior ruling regarding a similar line
of credit, the Commission concludes that Staff's reguest that
monthly updates be provided should be rejected. Although the
Commission’s Recommend Decision in Case No. 94-0063-PSD-PC suqgests
that annual updates are sufficient, the District has conceded that
it will provide guarterly reports. Therefore, the District's
proposal for providing quarterly reports will be approved.

FI OF FA

1. By Recommended Decision entered October 17, 1996,
Administrative Law Judge (Al.J) Ronnie 2. McCann denied the Berkeley
County Public Service Sewer District's (District) March 22, 1996
petition for approval of an alternate sewer main line extension
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agreement with Robert §. Butler, developer of Douglas Oake
Subdivisjon. Briefly sunmarized, the ALJ agreed with Commission
Staff (Staff) that a letter of credit, intended to secure Mr,
Butler's payment of $148,000 associated with the casts of providing
the extension, was insufficient. ‘

2. The District and Mr. Butler intend the SRF loan to be
repaid by Mr. Butler asz residential customere tie into the
extension and intend the letter of credit was intended to secyre
Mr. Butler's repayment for costs associated with the extension.

3. On November 6, 1996, the District filed exceptions to the
AlLJ's Recommended Decision.

4. Additional time passed without either the Commission
acting upon the District's exceptions or the District filing any
additional materiala. On March 31, 1997, the District filed a
letter enclosing eight (8) copies of a propased Irrevocable Letter
of Credit (LOC), dated December 17, 1996, issued by F&M Bank --
Blakely, intended to secure the District upnder the terms of the
alternative main line extension agreement submitted for approval in

this proceeding.

5. The form of the LOC closely tracks the lanquage contained
in an Irrevocable LOC securing the District for costs associated
with another alternate main line extension agreement approved in
Case No. 94-0063-PSD-PC.

. On April 17, 1997, Staff filed a PFurther Joint Staff
Memorandum noting that the proposed LOC generally comports with
Staff's recommendations but that Staff had the following concerne
with the propcsed LOC: (1) not all blanks on the LOC had been
completed, including the expiration date and term of the Loc; (2)
Staff's recommendation to approve the LOC was contingent upon the
Commission's requiring the District to provide written monthly
updates showing the revenues from the collection system along with
payments from the LOC to the District and from the District to the
developer; and (3) it considered its recommendation of approval of
the proposed main line extension agreement to be experimental since
the proposed extension places a financial burden on the District
which would not exist under the Commission's Sewer Rules.

7. On April 29, 1997, the District filed a letter responding
to Staff's Further Joint Staff Memorandum. The District objected
to Staff's memorandum on the following grounds: (1) the District
cannot fill in the blanks in the proposed LOC until the Commisaion
approves the alternate main line extension agreement and proposed
LOC; (2) the expiration of the LOC cannot coincide with the term of
the SRF loan, since the loan has a term of twenty (20) years and no
bank will issue a letter of credit for more than five (S) years;
and (3) it is overly burdensome to require manthly written updates
regarding revenues from the collection Bystem along with payments
from the LOC to the District and from the District to the developer

At e .8 6 ——sprawraraer e e R S —pimire—
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and the District should be permitted to submit quarterly written
reports to the Commission instead. The District requested the
Commigeion to approve the proposed LOC without modification.

CONCLUSIONS OF LAW

1. It is reasonable to approve the alternative main line
extension agreement originally filed by the District and contingent
upon the execution of the Irrevocable LOC filed with the Commission
by the District on March 31, 1997. '

2. The District should be required to file the Irrevocable
LOC with the Commission once it has been executed.

3. A five (5) year term for an Irrevocable LOC is

. acceptable to the Commission. See Berkeley County Publjic Service |
Seve District, Case No, 94-0063-PSD-PC, +slip op. at 12
{Recommended Decision, August 31, 1994; Final Order, September 20,

1994). l
4. Based upon the Commission's prior ruling regarding a
similar line of credit, the Commission concludes that Staff's

request that monthly updates be provided should be rejected. Id.
The Ddistrict's proposal for providing quarterly reports will be

approved. "

QRDER

IT 1S, THEREFORE, ORDERED that the ALJ October 17, 1996
Recommended Decision in this proceeding should not be, and hereby

is not, adopted.

Sewer District's March 22, 1996 petition for approval of an
alternate sewer main line extension agreement to extend sewer
service to Robert S. Butler, the developer of the Douglas Oaks
Subdivision, should be, and hereby is, granted.

IT IS FURTHER ORDERED that the Berkeley County Public Service )

IT IS FURTHER ORDERED that the proposed Irrevocable Letter of i
Credit from F&M Bank - Blakeley to Robert 8. Butler, the developer
of the proposed Douglas Qaks Subdivigion, in the amount of $148,000
and securing repayment by said developer of the District's State
Revolving Fund (SRF) Loan, filed with the Commission on March 31,

1997, should be, and hereby is, approved. "

IT IS FURTHER ORDERED that the District file a copy of the
executed copy of said Irrevocable Letter of Credit as soon as

practicable.
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IT IS FURTHER ORDERED that the Commission‘s Executive
Secretary serve a copy of this Order upon all parties of record b

. A : y
United States First Class Mail and upon Commission Staff by hand
delivery.

A True Copy, Teste:

Executive Secretazy

h:\home\ppaar Les\'

|
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA
in the City of Charleston on the 4th day of June, 1997.

CASE NO. 96-0328-PSD-PC (Reopened)

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
' Petition for approval of an alternate
sewer main line extension agreement

with Douglas Oaks Development.

R R R

By Order entered May 22, 1997, the Commission did not adopt
the ALJ's October 17, 1996 Recommended Decision and granted the
Berkeley County Public Service Sewer District's (District) March 22,
1996 petition for approval of an alternate sewer main line
extension agreement to extend sewer service to Robert S. Butler,
the developer of the Douglas Oaks subdivizsion. The Commission also
appraved, as part of the extension agreement, a proposed
irrevocable letter of credit from F&M Bank - Blakeley to Mr.
Butler, securing Mr. Butler’s repayment of a $148,000.00 loan to the
District from the State Revolving Loan Fund {SRF) to pay for the
purchase of the extension. The Commission's order did not address
the District's proposed borrowing from the SRF.

On May 23, 1997, the District filed a letter with the
Commission expreesing its concern that the Commission's May 22, 1997
order did not specifically authorize the District to borrow
$148,000.00 through the SRF in order to consummate the purchase of
the extension from Mr. Butler. The District believes that a
specific order approving the SRF funding is necessary in order to
close upon the loan and accordingly requested that the Commission
enter a supplemental order to this effect,

UPON CONSIDERATION WHEREOF, the Commission concludes that the
District's request for a supplemental order, specifically approving
the District’'s proposed borrowing of $146,000.00 from the SRF,
should be granted.

IT 158, THEREFORE, ORDERED that the Commission's May 22, 1997
order, granting Berkeley County Public Service Sewer District's
March 22, 1996 petition for approval of an alternate sewer main
line extension agreement, should be, and hereby is, amended to
provide that Commission approves the District’s proposed borrowing
of $148,000.00 from the State Revolving Loan Fund to £finance
acquisition of the approved extension.

IT IS FURTHER ORDERED that the Commission’s Executive
Secretary serve a copy of this Order upon all parties of record by

rwve—
——r
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Unitad States First Class Mail and upon Commission Staff by hand
delivery.

A True Copy, YTeste: 7—-“ .
Todq CltGHI: : -

Executive Secrstary

A2 \NOME \ POSET LR\ YOLLALOE . ik 7

|

l— — ___ _ . L 2
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West Virgima Infrastructure &
Jobs Development Council

Public Members: R 1320 Onc Valley Squarc
Russcll L. Isaacs, Chairman Charleston, West Virginia 25301
Coteageville ) Tclephone: (304) 558-4607
James D. Williams, Vice-Chairman Facsimile: (304)5584609
St. Albans
Lloyd P. Adams, P.E. Susan J. Riggs . .squire
Wheeling Executive Scerctary
James L. Harrisou, St.
Princeton
' February 11, 1997
Walt Sebert
Berkeley County Public Service Sewer District
P.O. Box 944

Martinsburg, WV 25401

Re: Wastewater System Extension Project - Douglas Oaks 968-283

Dear Mr. Sebert:

The West Virginia Infrastructure and Jobs Development Council (Council) has reviewed the Berkeley Ccunty
Public Service Sewer District’s (District) preliminary application regarding its proposed project to extend wastewater
service to the Douglas Osks Subdivision (Project), and has determined that the Project is technically feasible within the
guidelines of the Infrastructure and Jobs Development Act. The District should carefully review the enclosed comments
of the Sewer Technical Review Committee. The District may need to address certain issues raised in said comments as

1t proceeds with the Project.

Pursuant to its review of the preliminary application, the Council recommends the District pursue a State
t.zvolving Fund (SRF} loan administered by the West Virginia Division of Environmental Protection (DEP) to finance
this Project. Please contact DEP at 558-0641 for specific information on the steps the District needs to follow to apply
for this loan. Please note that this letter does not constitute funding approvai from DEP.

If you have any questions regarding this matter, please contact Susan J. Riggs, Executive Secretary of the
Council, at {£304) §58-4607,

Sincerely,

F A0

Russell L. Isaacs, Chairman
RLIrtyh

Inciosure
ces 1. Michae!l Johnson

Infra: acture Fund administered by the Water Development Authority



Bonds, and shall submit said report to the Authority and the DEP, or any other original
purchaser of the Series 1997 A Bonds. Such audit report submitted to the Authority and
the DEP shall include a statement that the Issuer is in compliance with the terms and
provisions of the Loan Agreement and this Bond Legislation and that the revenues of the
System are adequate to meet the Issuer’s Operating Expenses and debt service and reserve

requirements.

The Issuer shall permit the Authority and the DEP, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. The Issuer shall also provide the Authority and the DEP, or their agents and
representatives, with access to the System site and System facilities as may be reasonably
necessary to accomplish all of the powers and rights of the Authority and the DEP with
respect to the System pursuant to the Act.

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state reguiations as set forth in
EXHIBIT E of the Loan Agreement or as promulgated from time to time.

Section 7.09. Rates. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Secretary, which copies will be open to inspection by all interested parties. The schedule
of rates and charges shall at all times be adequate to produce Gross Revenues from said
System sufficient to pay Operating Expenses and to make the prescribed payments into the
funds created hereunder. Such schedule of rates and charges shall be changed and
readjusted whenever necessary so that the aggregate of the rates and charges will be
sufficient for such purposes. In order to assure full and continuous performance of this
covenant, with a margin for contingencies and temporary unanticipated reduction in income
and revenues, the Issuer hereby covenants and agrees that the schedule of rates or charges
from time to time in effect shall be sufficient, together with other revenues of the System
(i) to provide for all Operating Expenses of the Systemn and (ii) to leave a balance each year
equal to at least 115% of the maximum amount required in any year for payment of
principal of and interest, if any, on the Series 1997 A Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with or junior to the
Series 1997 A Bonds, including the Prior Bonds; provided that, in the event that amounts
equal to or in excess of the reserve requirements are on deposit respectively in the
Series 1997 A Bonds Reserve Account and any reserve accounts for obligations on a parity
with or junior to the Series 1997 A Bonds, including the Prior Bonds, are funded at least
at the requirement therefor, such balance each year need only equal at least 110% of the
maximum amount required in any year for payment of principal of and interest, if any, on
the Series 1997 A Bonds and ail other obligations secured by a lien on or payabie from such
revenues on a parity with or junior to the Series 1997 A Bonds, including the Prior Bonds.
In any event, the Issuer shall not reduce the rates or charges for services set forth in the rate
ordinance described in Section 7.04.
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Section 7.10. Operating Budget; Audit and Monthly Financial Report.
The Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year,
prepare and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Authority and the DEP within 30 days of
adoption thereof. No expenditures for the operation and maintenance of the System shall
be made in any Fiscal Year in excess of the amounts provided therefor in such budget
without a written finding and recommendation by the Consulting Engineers, which finding
and recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of the
Consulting Engineers that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the
Authority and the DEP and to any Holder of any Bonds, within 30 days of adoption thereof,
and shall make available such budgets and all resolutions authorizing increased expenditures
for operation and maintenance of the System at all reasonable times to the Authority and the
DEP and to any Holder of any Bonds, or anyone acting for and in behalf of such Holder

of any Bonds.

In addition, the Issuer shall annually cause the records of the System to be
audited by an Independent Certified Public Accountant, the report of which audit shall be
submitted to the Authority and the DEP and which audit report shall include a statement that
the Issuer is in compliance with the terms and provisions of this Bond Legislation and the
Loan Agreement and that the revenues of the System are adequate to meet the Issuer's
Operating Expenses and debt service and reserve requirements.

Commencing on the Closing Date and for two years following the completion
of the Project, the Issuer shall each month complete a "Monthly Financial Report," a form
of which is attached to the Loan Agreement as Exhibit B, and forward a copy of such report
to the Authority and the DEP by the 10th day of each month.

Section 7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the Authority
and the DEP, the Project is adequate for the purposes for which it was designed, the
funding plan as submitted to the Authority and the DEP is sufficient to pay the costs of
purchase and acquisition of the Project, and all permits required by federal and state laws
for acquisition of the Project have been obtained.
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The Issuer shall provide and maintain competent and adequate resident
engineering services satisfactory to the Authority and the DEP covering the supervision and
inspection of the acquisition of the Project, and bearing the responsibility of assuring that
the Project, as originally constructed, conforms to the plans, specifications and designs
prepared by the Consulting Engineers, which have been approved by all necessary
governmental bodies. Such resident engineer shall certify to the Authority, the DEP and
the Issuer on the Closing Date that construction of the Project has been performed in
accordance with the approved plans, specifications and designs, or amendments thereto,
approved by all necessary governmental bodies. :

The Issuer shall require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the SRF Regulations, to it within 60 days of the completion of the
Project. The Issuer shall notify the DEP in writing of such receipt. The Issuer shall submit
a "Performance Certificate," a form of which is attached to the Loan Agreement as
Exhibit A, to the DEP within 60 days of the end of the first year after the Project is

completed.

The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project
is 90% completed.

The Issuer shall employ qualified operating personnel properly certified by the
State before the Project is 25% complete and retain such a certified operator to operate the
System during the entire term of the Loan Agreement. The Issuer shall notify the DEP in
writing of the certified operator employed at the 25% completion stage.

Section 7.12. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or
permit to any person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

Section 7.13. Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
Systemn, and take all steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinguent to the full extent
permitted or authorized by the Act, the rules and regulations of the Public Service
Cornmission of West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and
facilities of the System shall remain unpaid for a period of 30 days after the same shall
become due and payable, the property and the owner thereof, as well as the user of the
services and facilities, shall be delinquent until such time as all such rates and charges are
fully paid. To the extent authorized by the laws of the State and the rules and regulations
of the Public Service Commission of West Virginia, rates, rentals and other charges, if not
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paid, when due, shall become a lien on the premises served by the System. The Issuer
turther covenants and agrees that, it will, to the full extent permitted by law and the rules
and regulations promuigated by the Public Service Commission of West Virginia,
discontinue and shut off the services of the System and any services and facilities of the
water system, if so owned by the Issuer, to all users of the services of the System
delinquent in payment of charges for the services of the System and will not restore such
services of either system until all delinquent charges for the services of the System, plus
reasonable interest and penalty charges for the restoration of service, have been fully paid
and shall take all further actions to enforce collections to the maximum extent permitted by
law. If the water facilities are not owned by the Issuer, the Issuer shall enter into a
termination agreement with the water provider, subject to any required approval of such
agreement by the Public Service Commission of West Virginia and all rules, regulations and
orders of the Public Service Commission of West Virginia.

Section 7.14. No Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates
be established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees
or charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so Jong as the Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a reputable insurance carrier
or carriers as is customarily covered with respect to works and properties similar to the
System. Such insurance shall initially cover the following risks and be in the following

amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, on all above-ground
insurable portions of the System in an amount equal to the actual cost thereof.
In time of war the Issuer will also carry and maintain insurance to the extent
available against the risks and hazards of war. The proceeds of all such
insurance policies shall be placed in the Renewal and Replacement Fund and
used only for the repairs and restoration of the damaged or destroyed
properties or for the other purposes provided herein for said Renewal and
Replacement Fund. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder’s risk insurance (fire and
extended coverage) to protect the interests of the Issuer, the Authority, the
prime contractor and all subcontractors as their respective interests may
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appear, in accordance with the Loan Agreement, during construction of the
Project on a 100% basis (completed value form) on the insurable portion of
the Project, such insurance to be made payable to the order of the Authority,
the Issuer, the contractors and subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer from claims for bodily injury
and/or death and not less than $500,000 per occurrence from claims for
damage to property of others which may arise from the operation of the-
System, and insurance with the same limits to protect the Issuer from claims
arising out of operation or ownership of motor vehicles of or for the System.

(3) WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of 100% of the construction contract (if any) and to be required of
each contractor contracting directly with the Issuer, and such payment bonds
will be filed with the Clerk of The County Commission of the County in
which such work is to be performed prior to commencement of construction
of the Project in compliance with West Virginia Code, Chapter 38, Article 2,
Section 39.

(4) FLOOD INSURANCE, if the facilities of the System are or will
be located in designated special flood or mudslide-prone areas and to the
extent available at reasonable cost to the Issuer.

{5) BUSINESS INTERRUPTION INSURANCE, to the extent
available at reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided as to every officer, member
and employee of the Issuer or the Governing Body having custody of the
revenues or of any other funds of the System, in an amount at least equal to
the total funds in the custody of any such person at any one time.

B.  The Issuer shall require all contractors engaged in the construction of

the Project to furnish a performance bond and a payment bond, each in an amount equal to
100% of the contract price of the portion of the Project covered by the particular contract

as security for the faithful performance of such contract.

The Issuer shall also require all contractors engaged in the construction of the

Project to carry such worker’s compensation coverage for all employees working on the
Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project; provided that the amounts and terms of such
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coverage are satisfactory to the Authority and the DEP. In the event the Loan Agreement
$0 requires, such insurance shall be made payable to the order of the Authority, the Issuer,
the prime contractor and all subcontractors, as their interests may appear.

Section 7.16. Mandatory Connections. The mandatory use of the System
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where
sewage will flow by gravity or be transported by such other methods approved by the State
Division of Health from such house, dwelling or building into the System, to the extent
permitted by the laws of the State and the rules and regulations of the Public Service
Commission of West Virginia, shall connect with and use the System and shall cease the use
of all other means for the collection, treatment and disposal of sewage and waste matters
from such house, dwelling or building where there is such gravity flow or transportation by
such other method approved by the State Division of Health and such house, dwelling or
building can be adequately served by the System, and every such owner, tenant or occupant
shall, after a 30-day notice of the availability of the System, pay the rates and charges
established therefor.

Any such house, dwelling or building from which emanates sewage or water-
borne waste matter and which is not so connected with the System is hereby declared and
found to be a hazard to the health, safety, comfort and welfare of the inhabitants of the
Issuer and a public nuisance which shall be abated to the extent permitted by law and as
promptly as possible by proceedings in a court of competent jurisdiction.

Section 7.17. Completion and QOperation of Project; Permits and Orders.
The Tssuer will complete the Project as promptly as possible and operate and maintain the
System as a revenue-producing utility in good condition and in compliance with all Federal
and state requirements and standards.

The Issuer will obtain all permits required by state and federal laws for the
purchase and acquisition of the Project and all orders and approvals from the Public Service
Commission of West Virginia necessary for the purchase and acquisition of the Project and
the operation of the System.

Section 7.18. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A.  PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 1997 A Bonds are used for
Private Business Use if, in addition, the payment of more than 10% of the principal or 10%
of the interest due on the Series 1997 A Bonds during the term thereof is, under the terms
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of the Series 1997 A Bonds or any underlying arrangement, directly or indirectly, secured
by any interest in property used or to be used for a Private Business Use or in payments in
respect of property used or to be used for a Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or borrowed money used or
to be used for a Private Business Use; and (ii) and that, in the event that both (A) in excess
of 5% of the Net Proceeds of the Series 1997 A Bonds are used for a Private Business Use,
and (B) an amount in excess of 5% of the principal or 5% of the interest due on the
Series 1997 A Bonds during the term thereof is, under the terms of the Series 1997 A Bonds
or any underlying arrangement, directly or indirectly, secured by any interest in property
used or to be used for said Private Business Use or in payments in respect of property used
or to be used for said Private Business Use or is to be derived from payments, whether or
not to the Issuer, in respect of property or borrowed money used or to be used for said
Private Business Use, then said excess over said 5% of Net Proceeds of the Series 1997 A
Bonds used for a Private Business Use shall be used for a Private Business Use related to
the governmental use of the Project, or if the Series 1997 A Bonds are for the purpose of
financing more than one project, a portion of the Project, and shall not exceed the proceeds
used for the governmental use of the portion of the Project to which such Private Business
Use is related. All of the foregoing shall be determined in accordance with the Code.

B.  PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 1997 A Bonds or $5,000,000 are used,
directly or indirectly, to make or finance a loan (other than loans constituting Nonpurpose
Investments) to persons other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 1997 A Bonds to be "federally guaranteed” within the meaning of
Section 149(b) of the Code.

D. INFORMATION RETURN. The Issuer will timely file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 1997 A
Bonds and the interest thereon including, without limitation, the information return required
under Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions that
may be required of it (including, without limitation, those deemed necessary by the
Authority) so that the interest on the Series 1997 A Bonds will be and remain excluded from
gross income for federal income tax purposes, and will not take any actions or fail to take
any actions {including, without limitation, those deemed necessary by the Authority), the
result of which would adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 1997 A Bonds, a statutory mortgage lien upon the System is granted
and created by the Act, which statutory mortgage lien is hereby recognized and declared to
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be valid and binding, shail take effect immediately upon delivery of the Series 1997 A
Bonds, and shall be on a parity with the statutory mortgage lien in favor of the Holders of
the First Lien Bonds and senior to the statutory mortgage lien in favor of the Holders of the
Second Lien Bonds and the Third Lien Bonds.

Section 7,20. Compliance with Loan Agreement and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement. Notwithstanding
anything herein to the contrary, the Issuer will provide the DEP with coples of all
documents submitted to the Authority.

The Issuer also agrees to comply with all applicable laws, rules and regulations
issued by the Authority, the DEP or other state, federal or local bodies in regard to the
purchase and acquisition of the Project and the operation, maintenance and use of the

System.

Section 7.21. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investments. Any moneys held as a part of the funds and
accounts created by this Bond Legislation other than the Revenue Fund, shall be invested
and reinvested by the Commission, the Depository Bank, or such other bank or national
banking association holding such fund or account, as the case may be, at the written
direction of the Issuer in any Qualified Investments to the fullest extent possible under
applicable laws, this Bond Legislation, the need for such moneys for the purposes set forth
herein and the specific restrictions and provisions set forth in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or
account in which such moneys were originaily held, and the interest accruing thereon and
any profit or loss realized from such investment shall be credited or charged to the
appropriate fund or account. The investments held for any fund or account shail be valued
at the lower of cost or then current market value, or at the redemption price thereof if then
redeemable at the option of the holder, including the value of accrued interest and giving
effect to the amortization of discount, or at par if such investment is held in the
"Consolidated Fund." The Commission, the Depository Bank, or such other bank or
national banking association, as the case may be, shall sell and reduce to cash a sufficient
amount of such investments whenever the cash balance in any fund or account is insufficient
to make the payments required from such fund or account, regardless of the loss on such
liquidation. The Depository Bank, or such other bank or national banking association, as
the case may be, may make any and all investments permitted by this section through its
own bond department and shall not be responsible for any losses from such investments,
other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additionai records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Outstanding and as long thereafter as necessary to assure the exclusion of interest on the
Series 1997 A Bonds from gross income for federal income tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 1997 A Bonds which would cause the Series 1997 A Bonds to
be "arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it will take any
and all actions that may be required of it (including, without implied limitation, the timely
filing of a Federal information return with respect to the Series 1997 A Bonds) so that the
interest on the Series 1997 A Bonds will be and remain excluded from gross income for
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Federal income tax purposes, and will not take any actions which would adversely affect
such exclusion.

Section §.03. Tax Certificate and Rebate. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate
and other tax matters as a condition to issuance of the Series 1997 A Bonds. In addition,
the Issuer covenants to comply with all Regulations from time to time in effect and
applicable to the Series 1997 A Bonds as may be necessary in order to fully comply with
Section 148(f) of the Code, and covenants to take such actions, and refrain from taking such
actions, as may be necessary to fully comply with such Section 148(f) of the Code and such
Regulations, regardless of whether such actions may be contrary to any of the provisions
of this Bond Legislation.

If the Issuer is subject to the rebate requirements of Section 148(f) of the Code,
and not exempted from such requirements, the Issuer covenants to make, or cause to be
made, all rebate calculations, computations and payments in the time, manner and as
required in Section 148(f) of the Code and the Regulations from time to time in effect and
applicable to the Series 1997 A Bonds and otherwise covenants and agrees to comply with
the provisions of such Section 148(f) of the Code and the Regulations from time to time in
effect and applicable to the Series 1997 A Bonds. In the event of a failure to pay the
correct rebate amount, the Issuer shall pay, from any lawful sources available therefor, to
the United States such rebate amount, plus a penalty equal to 50% of the rebate amount not
paid, when required to be paid, plus interest on that amount, unless waived. In order to
provide for the administration of this paragraph, the Issuer may provide for the employment
of independent attorneys, accountants and consultants compensated on such reasonable basis
as the Issuer may deem appropriate.

The Issuer shall furnish to the Authority, annually, and at such time as it is
required to perform its rebate calculations under the Code, a certificate with respect to its
rebate calculations and, at any time, any additional information relating thereto as may be
requested by the Authority. In addition, the Issuer shall cooperate with the Authority in
preparing any required rebate calculations and in all other respects in connection with
rebates and hereby consents to the performance of all matters in connection with such
rebates by the Authority at the expense of the Issuer.

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation or, if the Issuer qualifies for any
exception to rebate, the Issuer shall submit a certificate stating that it is exempt from the
rebate provisions and that no event has occurred to its knowledge during the Bond Year
which would make the Series 1997 A Bonds subject to rebate. The Issuer shall also furnish
the Authority, at any time, such additional information relating to rebate as may be
reasonably requested by the Authority, including information with respect to earnings on
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all funds constituting "gross proceeds” of the Series 1997 A Bonds (as such term "gross
proceeds” is defined in the Code).
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ARTICLE IX

DEFAULT AND REMEDIES
Section 9.01. Events of Default. Each of the following events shall

constitute an "Event of Default" with respect to the Series 1997 A Bonds:

(1)  If default occurs in the due and punctual payment of the principal
of or interest on the Series 1997 A Bonds; or

(2) If default occurs in the Issuer’s observance of any of the
covenants, agreements or conditions on its part relating to the Series 1997 A
Bonds set forth in this Bond Legislation, any supplemental resolution or in the
Series 1997 A Bonds, and such default shall have continued for a period of
30 days after the Issuer shall have been given written notice of such default
by the Commission, the Depository Bank, Registrar or any other Paying Agent
or a Holder of a Bond; or

(3)  IftheIssuer files a petition seeking reorganization or arrangement
under the federal bankruptcy laws or any other applicable law of the
United States of America; or

(4)  If default occurs with respect to the First Lien Bonds or the
resolutions authorizing the First Lien Bonds.

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of 2 Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i} bring suit for any unpaid principal or interest then due, (ii} by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the
right to require the Issuer to perform its duties under the Act and the Bond Legislation
relating thereto, including but not limited to the making and collection of sufficient rates or
charges for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action
at law or bill in equity require the Issuer to account as if it were the trustee of an express
trust for the Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any
acts in violation of the Bond Legislation with respect to the Bonds, or the rights of such
Registered Owners, provided that, all rights and remedies of the Holders of the
Series 1997 A Bonds shall be on a parity with the Holders of the First Lien Bonds and
senior to the Holders of the Second Lien Bonds and the Third Lien Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of a

Bond may, by proper legal action, compel the performance of the duties of the Issuer under
the Bond Legisiation and the Act, including, the completion of the Project and after
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commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the purchase and acquisition of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and
the deposits into the funds and accounts hereby established, and to apply such rates, rentals,
fees, charges or other revenues in conformity with the provisions of this Bond Legislation

and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon and take possession of all facilities of said System and
shall hold, operate and maintain, manage and control such facilities, and each and every part
thereof, and in the name of the Issuer exercise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might exercise.

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond Legisiation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defaults under the provisions of this
Bond Legislation shall have been cured and made good, possession of the System shall be
surrendered to the Issuer upon the entry of an order of the court to that effect. Upon any
subsequent default, any Registered Owner of any Bonds shall have the same right to secure
the further appointment of a receiver upon any such subsequent default.

Such receiver, in the performance of the powers hereinabove conferred upon
him or her or it, shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and may
be removed thereby, and a successor receiver may be appointed in the discretion of such
court. Nothing herein contained shall limit or restrict the jurisdiction of such court to enter
such other and further orders and decrees as such court may deem necessary or appropriate
for the exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and
Registered Owners of the Bonds. Such receiver shall have no power to sell, assign,
mortgage or otherwise dispose of any assets of any kind or character belonging or pertaining
to the System, but the authority of such receiver shall be limited to the completion of the
Project and the possession, operation and maintenance of the System for the sole purpose
of the protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of said System shall remain in the Issuer, and
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no court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

DEFEASANCE
Section 10.01. Defeasance of Bonds. If the Issuer shall pay or cause to

be paid, or there shall otherwise be paid, to the Holders of the Series 1997 A Bonds, the
principal of and interest due or to become due thereon, at the times and in the manner
stipulated therein and in this Bond Legislation, then the pledge of Net Revenues and other
moneys and securities pledged under this Bond Legislation and all covenants, agreements
and other obligations of the Issuer to the Registered Owners of the Series 1997 A Bonds
shall thereupon cease, terminate and become void and be discharged and satisfied, except
as may otherwise be necessary to assure the exclusion of interest on the Series 1997 A
Bonds from gross income for federal income tax purposes.

Series 1997 A Bonds for the payment of which either moneys in an amount
which shall be sufficient, or securities the principal of and the interest on which, when due,
will provide moneys which, together with the moneys, if any, deposited with the Paying
Agent at the same or earlier time, shall be sufficient, to pay as and when due either at
maturity or at the next redemption date, the principal instaliments of and interest on such
Series 1997 A Bonds shall be deemed to have been paid within the meaning and with the
effect expressed in the first paragraph of this section. All Series 1997 A Bonds shall, prior
to the maturity thereof, be deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this section if there shall have been deposited with the
Commission or its agent, either moneys in an amount which shall be sufficient, or securities
the principal of and the interest on which, when due, will provide moneys which, together
with other moneys, if any, deposited with the Commission at the same time, shall be
sufficient to pay when due the principal installments of and interest due and to become due
on said Series 1997 A Bonds on and prior to the next redemption date or the maturity dates
thereof. Neither securities nor moneys deposited with the Commission pursuant to this
section nor principal or interest payments on any such securities shall be withdrawn or used
for any purpose other than, and shall be held in trust for, the payment of the principal
installments of and interest on said Series 1997 A Bonds; provided, that any cash received
from such principal or interest payments on such securities deposited with the Commission
or its agent, if not then needed for such purpose, shall, to the extent practicable, be
reinvested in securities maturing at times and in amounts sufficient to pay when due the
principal installments of and interest to become due on said Bonds on and prior to the next
redemption date or the maturity dates thereof, and interest earned from such reinvestments
shall be paid over to the Issuer as received by the Commission or its agent, free and clear
of any trust, lien or pledge. For the purpose of this section, securities shall mean and
include only Government Obligations.
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ARTICLE X1

MISCELILANEOUS
Section 11.01. Amendment or Modification of Bond Legislation. Prior

to issuance of the Series 1997 A Bonds, this Resolution may be amended or supplemented
in any way by the Supplemental Resolution. Following issuance of the Series 1997 A
Bonds, no material modification or amendment of this Resolution, or of any resolution
amendatory or supplemental hereto, that would materially and adversely affect the rights of
Registered Owners of the Series 1997 A Bonds shall be made without the consent in writing
of the Registered Owners of 66-2/3% or more in principal amount of the Series 1997 A
Bonds so affected and then Outstanding; provided, that no change shall be made in the
maturity of any Bond or Bonds or the rate of interest thereon, or in the principal amount
thereof, or affecting the unconditional promise of the Issuer to pay such principal and
interest out of the funds herein respectively pledged therefor without the consent of the
Registered Owner thereof. No amendment or modification shall be made that would reduce
the percentage of the principal amount of Bonds, required for consent to the above-permitted
amendments or modifications. Notwithstanding the foregoing, this Bond Legislation may
be amended without the consent of any Bondholder as may be necessary to assure
compliance with Section 148(f) of the Code relating to rebate requirements or otherwise as
may be necessary to assure the exclusion of interest, if any, on the Series 1997 A Bonds

from gross income of the holders thereof.
7/

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered
Owners of the Series 1997 A Bonds, and no change, variation or alteration of any kind of
the provisions of the Bond Legislation shall be made in any manner, except as in this Bond
Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Resolution, the Supplemental Resolution,
or the Series 1997 A Bonds.

Section 11.04. Headings, Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shall not affect
in any way the meaning or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed. All orders or resolutions,

or parts thereof, in conflict with the provisions of this Resolution are, to the extent of such
conflict, hereby repealed, provided that, in the event of any conflict between this Resolution
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and the Prior Resolutions, the Prior Resolutions shall control (unless less restrictive), so
long as the Prior Bonds are QOutstanding.

Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants
that all acts, conditions, things and procedures required to exist, to happen, to be performed
or to be taken precedent to and at the adoption of this Resolution do exist, have happened,
have been performed and have been taken in regular and due time, form and manner as
required by and in full compliance with the laws and Constitution of the State of
West Virginia applicable thereto; and that the Chairman, Secretary and members of the
Governing Body were at all times when any actions in connection with this Resolution

occurred and are duly in office and duly qualified for such office.

Section 11.07. Effective Date. This Resolution shall take effect
immediately upon adoption.

Adopted this 6th day of June, 199
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT on the 6th day of June,
1997.

Dated: June 12, 1997.

Secretary

06/05/97
BCOIM.A3
067740/97001
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EXHIBIT A

Loan Agreement included in bond transcript as Document 3.
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 A
{West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1997 A (WEST VIRGINIA SRF PROGRAM), OF
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT;
RATIFYING AND APPROVING A LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Berkeley
County Public Service Sewer District (the "Issuer"), has duly and officially adopted a bond
resolution, effective June 6, 1997 (the "Bond Resolution" or the "Resolution") entitied:

RESOLUTION AUTHORIZING THE ACQUISITION OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN §148,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS,
SERIES 1997 A (WEST VIRGINIA SRF PROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF






PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

WHEREAS, capitalized terms used herein and not otherwise defined herein
shall have the same meaning set forth in the Bond Resolution when used herein;

WHEREAS, the Bond Resolution provides for the issuance of Sewer Revenue
Bonds, Series 1997 A (West Virginia SRF Program), of the Issuer (the "Bonds” or the
“Series 1997 A Bonds"), in an aggregate principal amount not to exceed $148,000, and has
authorized the execution and delivery of a loan agreement relating to the Bonds dated
April 18, 1997 (the "Loan Agreement"), by and among the Issuer, the West Virginia Water
Development Authority (the "Authority") and the West Virginia Division of Environmental
Protection (the "DEP"), all in accordance with Chapter 16, Article 13A and Chapter 22C,
Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in
the Bond Resolution it is provided that the form of the Loan Agreement and the exact
principal amount, date, maturity date, redemption provision, interest rate, interest and
principal payment dates, sale price and other terms of the Bonds should be established by
a supplemental resolution pertaining to the Bonds; and that other matters relating to the
Bonds be herein provided for;

WHEREAS, the Loan Agreement has been presented to the Issuer at this
meeting;

WHEREAS, the Bonds are proposed to be purchased by the Authority pursuant
to the Loan Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted, that the Loan
Agreement be approved and entered into by the Issuer, that the exact principal amount, the
date, the maturity date, the redemption provision, the interest rate, the interest and principal
payment dates and the sale price of the Bonds be fixed hereby in the manner stated herein,
and that other matters relating to the Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT:






Section 1. Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewer
Revenue Bonds, Series 1997 A (West Virginia SRE Program), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $148,000. The
Bonds shall be dated the date of delivery thereof, shall finally mature September 1, 2017,
and shall bear interest at the rate of 2% per annum. The interest on and principal of the
Bonds shall be payable quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing December 1, 1997, and ending September 1, 2017, and in the amounts
as set forth in "Schedule Y" attached to the Loan Agreement and incorporated in and made
a part of the Bonds. The Bonds shall be subject to redemption upon the written consent of
the Authority and the DEP, and upon payment of the interest and redemption premium, if
any, and otherwise in compliance with the Loan Agreement, as long as the Authority shall
be the registered owner of the Bonds.

Section 2.  All other provisions relating to the Bonds and the text of the
Bonds shall be in substantially the form provided in the Bond Resolution.

Section 3.  The Issuer does hereby approve and shall pay the administrative
fee equal to 1% of the principal amount of the Bonds set forth in "Schedule Y" attached to

the Loan Agreement.

Section4.  The Issuer does hereby ratify, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Chairman, and the performance of the obligations
contained therein, on behalf of the Issuer are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to the Authority and the DEP. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon, provided that, the
proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section 5.  The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, as Registrar (the "Registrar") for the
Bonds and does approve and accept the Registrar’s Agreement to be dated the date of
delivery of the Bonds, by and between the Issuer and the Registrar, and the execution and
delivery of the Registrar’s Agreement by the Chairman, and the performance of the
obligations contained therein, on behalf of the Issuer, are hereby authorized, approved and

directed.

Section 6. The Issuer does hereby appoint and direct the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds under the Bond Resolution.






Section 7.  The Issuer does hereby appoint and direct One Valley Bank-East,
National Association, Martinsburg, West Virginia, as Depository Bank under the Bond
Resolution.

Section 8.  Series 1997 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1997 A Bonds Sinking Fund as capitalized interest.

Section 9.  Series 1997 A Bonds proceeds in the amount of $8,997 shall be
deposited in the Series 1997 A Bonds Reserve Account.

Section 10. The balance of the proceeds of the Series 1997 A Bonds shall be
deposited in the Series 1997 A Bonds Construction Trust Fund for payment of Costs of the
Project, including, without limitation, costs of issuance of the Bonds and related costs.

Section 11. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Bonds hereby and by the Bond Resolution
approved and provided for, to the end that the Bonds may be delivered to the Authority
pursuant to the Loan Agreement on or about June 12, 1997,

Section 12. The acquisition of the Project and the financing thereof in part
with proceeds of the Bonds are in the public interest, serve a public purpose of the Issuer
and will promote the health, welfare and safety of the residents of the Issuer.

Section 13. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond Resolution
held by the Depository Bank until expended, in repurchase agreements or in time accounts,
secured by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements and/or time accounts, until further directed by the
Issuer. Moneys in the Series 1997 A Bonds Sinking Fund and the Series 1997 A Bonds
Reserve Account shall be invested by the West Virginia Municipal Bond Commission in the

West Virginia Consolidated Fund.

Section 14. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in
a manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amendéd, and the temporary and
permanent regulations promulgated thereunder or under any predecessor thereto (the
"Code"), by reason of the classification of the Bonds as "private activity bonds" within the
meaning of the Code. The Issuer will take all actions necessary to comply with the Code
and Treasury Regulations promulgated or to be promulgated thereunder.






Section 15. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 6th day of June, 1997.

x// / w//
,,//f/// v/

Member

Member






CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT on the
6th day of June, 1997.

Dated: June 12, 1997.

[SEAL] // | // /{7 / 7
ff/,/ /M T g g/{
Secretary

06/05/97
BCGIM.B3
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SRF-LP-1
(April 1993)

LOAN AGREEMENT

THIS WATER POLLUTION CONTROL REVOLVING FUND LOAN
AGREEMENT (the "Loan Agreement"), made and entered into in several
counterparts, by and among the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY, a governmental instrumentality and body corporate of the
State of West Virginia (the "Authority"), the WEST VIRGINIA
DIVISION OF ENVIRONMENTAL PROTECTION, a division of the West
Virginia Department of Commerce, Labor and Environmental Resources
(the "DEP"), and the local government designated below (the "Local
Government") .

BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT (DOUGLAS 0AKS)
{(Local Government)

WHEREAS, the United States Congress under Title VI of the
federal Clean Water Act, as amended (the "Clean Water Act"), has
provided for capitalization grants to be awarded to states for the
express purpose of establishing and maintaining state water
pollution control revolving funds for the construction, acquisition
and improvement of wastewater treatment facilities;

WHEREAS, pursuant to the provisions of Chapter 20,
Article 5I, of the Code of West Virginia, 1931, as amended (the
"Act"), the State of West Virginia (the "State") has established a
state water pollution contreol revolving fund program (the
"Program"} to direct the distribution of loans to particular local
governments pursuant to the Clean Water Act;

WHEREAS, under the Act the DEP is designated the
instrumentality to enter into capitalization agreements with the
United States Environmental Protection Agency ("EPA") to accept
capitalization grant awards and DEP has been awarded capitalization
grants to partially fund the Program;

WHEREAS, under the Act and under the direction of DEP,
the Authority has established a permanent perpetual fund known as
the "West Virginia Water Pollution Control Revolving Fund”
(hereinafter the "Fund");

WHEREAS, pursuant to the Act, the Authority and DEP are
empowered to make loans from the Fund to local governments for the
acquisition or construction of wastewater treatment projects by




such local govermnments, all subject to such provisions and
limitations as are contained in the Clean Water Act and the Act;

WHEREAS, the Local Government constitutes a local
government as defined by the Act;

WHEREAS, the Local Govermment is included on the DEP
State Project Priority List and the Intended Use Plan and has met
DEP’'s pre-application requirements for the Program;

WHEREAS, the Local Government is authorized and empowered
by the statutes of the State to construct, operate and improve a
wastewater treatment project and to finance the cost of
constructing or acquiring the same by borrowing money to be
evidenced by revenue bonds issued by the Local Government:

WHEREAS, the Local Government intends to construct, is
constructing or has constructed such a wastewater treatment project
at the location and as more particularly described and set forth in
the Application, as hereinafter defined (the "Project");

WHEREAS, the Local Government has completed and filed
with the Authority and DEP an Application for a Construction Loan
with attachments and exhibits and an Amended Application for a
Construction Loan also with attachments and exhibits (tegether, as
further revised and supplemented, the "Application"), which
Application is incorporated herein by this reference; and

WHEREAS, having reviewed the Application and the Fund
having available sufficient funds therefor, the Authority and DEP
are willing to lend the Local Government the amount set forth on
Schedule X attached hereto and incorporated herein by reference,
through the purchase of revenue bonds of the Local Government with
moneys held in the Fund, subject to the Local Government’s
satisfaction of certain legal and other requirements of the
Program.

NOW, THEREFORE, in consideration of the premises and the
mutual agreements hereinafter contained, the Local Government, DEP
and the Authority hereby agree as follows:

ARTICLE I
Definitions
1.1 Except where the context clearly indicates
otherwise, the terms T"Authority," ‘"cost," "fund," "local

government," and "project" have the definitions and meanings
ascribed to them in the Act or in the SRF Regulations.
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1.2 "Consulting Engineers" means the professional
engineer, licensed by the State, designated in the Application and
any successor thereto.

1.3 '"Loan" means the loan to be made by the Authority
and DEP to the Local Government through the purchase of Local
Bonds, as hereinafter defined, pursuant to this Loan Agreement.

1.4 "Local Act" means the official action of the Local
Government required by Section 4.1 hereof, authorizing the Local
Bonds.

1.5 "Local Bonds" means the revenue bonds to be issued
by the Local Government pursuant to the provisions of the Local
Statute, as hereinafter defined, to evidence the Loan and to be
purchased by the Authority with money held in the Fund, all in
accordance with the provisions of this Loan Agreement.

1.6 "Local Statute" means the specific provisions of the
Code of West Virginia, 1931, as amended, pursuant to which the
Local Bonds are issued.

1.7 "Operating Expenses" means the reasonable, proper
and necessary costs of operation and maintenance of the System, as
hereinafter defined, as should normally and regularly be included
as such under generally accepted accounting principles.

1.8 "Program" means the wastewater treatment facility
acquisition, construction and improvement program coordinated
through the capitalization grants program established under the
Clean Water Act and administered by DEP.

1.9 "Project" means the wastewater treatment facility
project hereinabove referred to, to be constructed or being
constructed by the Local Government in whole or in part with the
net proceeds of the Local Bonds or being or having been constructed
by the Local Government in whole or in part with the proceeds of
bond anticipation notes or other interim financing, which is to be
paid in whole or in part with the net proceeds of the Local Bonds.

1.10 "SRF Regulations" means the regulations set forth in
Title 47, Series 31 of the West Virginia Code of State Regulations.

1.11 "System" means the wastewater treatment facility
owned by the Local Govermnment, of which the Project constitutes all
or to which the Project constitutes an improvement, and any
improvements thereto hereafter constructed or acquired from any
sources whatscever.

1.12 Additional terms and phrases are defined in this
Loan Agreement as they are used.

-3-



ARTICLE II

The Proiject and the System

2.1 The Project shall generally consist of the
construction and acquisition of the facilities described in the
Application, to be, being or having been constructed in accordance
with plans, specifications and designs prepared for the Local
Government by the Consulting Engineers, the DEP and Authority
having found, to the extent applicable, that the Project is
consistent with the applicable provisions of the Program.

2.2 Subject to the terms, conditions and provisions of
this Loan Agreement and of the Local Act, the Local Government has
acquired, or shall do all things necessary to acquire, the proposed
site of the Project and shall do, is doing or has done all things
necessary to construct the Project in accordance with the plans,
specifications and designs prepared for the Local Government by the
Consulting Engineers.

2.3 All real estate and interests in real estate and all
personal property constituting the Project and the Project site
heretofore or hereafter acquired shall at all times be and remain
the property of the Local Government, subject to any mortgage lien
or other security interest as is provided for in the Local Statute
unless a sale or transfer of all or a portion of said property is
approved by DEP and the Authority.

2.4 The Local Government agrees that the Authority and
DEP and their respective duly authorized agents shall have the
right at all reasonable times to enter upon the Project site and
Project facilities and to examine and inspect the same. The Local
Government further agrees that the Authority and DEP and their
respective duly authorized agents shall, prior to, at and after
completion of construction and commencement of operation of the
Project, have such rights of access to the System site and System
facilities as may be reasonably necessary to accomplish all of the
powers and rights of the Authority and DEP with respect to the
System pursuant to the pertinent provisions of the Act.

2.5 The Local Government shall keep complete and
accurate records of the cost of acquiring the Project site and the
costs of constructing, acquiring and installing the Project. The
Local Government shall permit the Authority and DEP, acting by and
through their ©Directors or duly authorized agents and
representatives, to inspect all books, documents, papers and
records relating to the Project and the System at any and all
reasonable times for the purpose of audit and examination, and the
Local Government shall submit to the Authority and DEP such
documents and information as it may reasonably require in
connection with the construction, acquisition and installation of
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the Project, the operation and maintenance of the System and the
administration of the Loan or of any State and federal grants or
other sources of financing for the Project.

2.6 The Local Government agrees that it will permit the
Authority and DEP and their respective agents to have access to the
records of the Local Government pertaining to the operation and
maintenance of the System at any reasonable time following
completion of construction of the Project and commencement of
operation thereof or if the Project is an improvement to an
existing system at any reasonable time following commencement of
construction.

2.7 The Local Government shall require that each
construction contractor furnish a performance bond and a payment
bond, each in an amount at least equal to one hundred percent
(100%) of the contract price of the portion of the Project covered
by the particular contract, as security for the faithful
performance of such contract.

2.8 The Local Government shall require that each of its
contractors and all subcontractors maintain, during the life of the
construction contract, workers’ compensation coverage, public
liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the
Authority and DEP. Until the Project facilities are completed and
accepted by the Local Government, the Local Government or (at the
option of the Local Government) the contractor shall maintain
builder’s risk insurance (fire and extended coverage) on a one
hundred percent (100%) basis (completed wvalue form} on the
insurable portion of the Project, such insurance to be made payable
to the order of the Authority, the Local Government, the prime
contractor and all subcontractors, as their interests may appear.
If facilities of the System which are detrimentally affected by
flooding are or will be located in designated special flood or
mudslide-prone areas and if flood insurance is available at a
reasonable cost, a flood insurance policy must be obtained by the
Local Government on or before the Date of Loan Closing, as
hereinafter defined, and maintained so long as any of the Local
Bonds are outstanding. Prior to commencing operation of the
Project, the Local Government must also obtain, and maintain s0
long as any of the Local Bonds are outstanding, business
interruption insurance if available at a reasonable cost.

2.9 The Local Government shall provide and maintain
competent and adequate resident engineering services satisfactory
to the Authority and DEP covering the supervision and inspection of
the development and construction of the Project and bearing the
responsibility of assuring that construction conforms to the plans,
specifications and designs prepared by the Consulting Engineers,
which have been approved by all necessary governmental bodies.
Such resident engineer shall certify to the Authority, DEP and the
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Local Government at the completion of construction that
construction is in accordance with the approved plans,
specifications and designs, or amendments thereto, approved by all
necessary governmental bodies. The Local Government shall regquire
the Consulting Engineers to submit Recipient As-Built Plans, as
defined in the SRF Regulations, to it within 60 days of the
completion of the Project. The Local Government shall notify DEP
in writing of such receipt. The Local Government shall submit a
Performance Certificate, the form of which is attached hereto as
Exhibit A, and being incorporated herein by reference, to DEP
within 60 days of the end of the first year after the Project is
completed.

2.10 The Local Government shall require the Consulting
Engineers to submit the final Operation and Maintenance Manual, as
defined in the SRF Regulations, to DEP when the Project is 90%
completed. The Local Government agrees that it will at all times
provide operation and maintenance of the System to comply with any
and all State and federal standards. The Local Government agrees
that qualified operating personnel properly certified by the State
will be employed before the Project is 25% complete and agrees that
it will retain such a certified operator(s) to operate the System
during the entire term of this Loan Agreement. The Local
Government shall notify DEP in writing of the certified operator
employed at the 25% completion stage.

2.11 The Local Government hereby covenants and agrees to
comply with all applicable laws, rules and regulations issued by
the Authority, DEP or other State, federal or local bodies in
regard to the construction of the Project and operation,
maintenance and use of the System.

2.12 The Local Government, commencing on the date
contracts are executed for the construction of the Project and for
two years following the completion of the Project, shall each month
complete a Monthly Financial Report, the form of which is attached
hereto as Exhibit B and incorporated herein by reference, and
forward a copy by the 10th of each month to the Authority.

2.13 The Local Government, during construction of the
Project, shall complete Payment Requisition Forms, the form of
which is attached hereto as Exhibit C and incorporated herein by
reference, and forward a copy of each Form to DEP in compliance
with the Local Government’s construction schedule.




ARTICLE IIX

Conditions to Loan;
Issuance of Local Bonds

3.1 The agreement of the Authority and DEP to make the
Loan is subject to the Local Government’'s fulfillment, to the
satisfaction of the Authority and DEP, of each and all of those
certain conditions precedent on or before the delivery date for the
Local Bonds, which shall be the date established pursuant to
Section 3.4 hereof. Said conditions precedent are as follows:

(a) The Local Government shall have delivered to
the Authority a report listing the specific purposes for which the
proceeds of the Loan will be expended and the procedures as to the
disbursement of loan proceeds, including an estimated monthly draw
schedule;

(b) The Local Government shall have performed and
satisfied all of the terms and conditions to be performed and
satisfied by it in this Loan Agreement;

{c} The Local Government shall have authorized the
issuance of and delivery to the Authority of the Local Bonds
described in this Article III and in Article IV hereof;

‘ (d) The Local Government shall either have received
bids or entered into contracts for the construction of the Project,
which are in an amount and otherwise compatible with the plan of
financing described in the Application; provided, that, if the Loan
will refund an interim financing of construction, the Local
Government must either be constructing or have constructed its
Project for a cost and as otherwise compatible with the plan of
financing described in the Application; and, in either case, the
Authority and DEP shall have received a certificate of the
Consulting Engineers to such effect, the form of which certificate
is attached hereto as Exhibit D;

(e) The Local Government shall have obtained all
permits required by the laws of the State and the federal
government necessary for the construction of the Project, and the
Authority and DEP shall have received a certificate of the
Consulting Engineers to such effect;

(£) The Local Government shall have obtained all
requisite orders of and approvals from the Public Service
Commission of West Virginia (the "psc") necessary for the
construction of the Project and operation of the System, and the
Authority and DEP shall have received an opinion of counsel to the
Local Government, which may be local counsel to the Local
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Government, bond counsel or special PSC counsel but must be
satisfactory to the Authority and DEP, to such effect;

(g) The Local Government shall have obtained any
and all approvals for the issuance of the Local Bonds required by
State law, and the Authority and DEP shall have received an opinion
of counsel to the Local Govermment, which may be local counsel to
the Local Government, bond counsel or special PSC counsel but must
be satisfactory to the Authority and DEP, to such effect;

(h) The Local Govermnment shall have obtained any
and all approvals of rates and charges regquired by State law and
shall have taken any other action required to establish and impose
such rates and charges (imposition of such rates and charges is
not, however, required to be effective until completion of
construction of the Project) with all reguisite appeal periods
having expired, and the Authority and DEP shall have received an
opinion of counsel to the Local Government, which may be local
counsel to the Local Governmment, bond counsel or special PSC
counsel but must be satisfactory to the Authority and DEP, to such

effect;

(1) Such rates and charges for the System shall be
sufficient to comply with the provisions of Subsection 4.1(b) {ii)
hereof, and the Authority and DEP shall have received a certificate
of the accountants for the Local Government, or such other person
or firm experienced in the finances of local govermments and
satisfactory to the Authority and DEP, to such effect; and

(j} The net proceeds of the Local Bonds, together
with all moneys on deposit or to be simultaneocusly deposited (or,
with respect to proceeds of grant anticipation notes or other
indebtedness for which a binding purchase contract has been
entered, to be deposited on a date certain) and irrevocably pledged
thereto and the proceeds of grants irrevocably committed therefor,
shall be sufficient to pay the costs of construction and
acquisition of the Project as set forth in the Application, and the
Authority and DEP shall have received a certificate of the
Consulting Engineers, or such other person or firm experienced in
the financing of wastewater treatment projects and satisfactory to
the Authority and DEP, to such effect, such certificate to be in
form and substance satisfactory to the Authority and DEP, and
evidence satisfactory to the Authority and DEP of such irrevocably
committed grants.

3.2 Subject to the terms and provisions of this Loan
Agreement, the rules and regulations promulgated by the Authority
and DEP, including the SRF Regulations, or any other appropriate
State agency and any applicable rules, regulations and procedures
promulgated from time to time by the federal government, it is
hereby agreed that the Authority shall make the Loan to the Local
Government and the Local Government shall accept the Loan from the
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Authority, and in furtherance thereof it ig agreed that the Local
Government shall sell to the Authority and the Autherity shall make
the Loan by purchasing the Local Bonds in the principal amount and
at the price set forth in Schedule X hereto. The Local Bonds shall
have such further terms and provisions as described in Article IV
hereof.

3.3 The Loan shall be secured and shall be repaid in the
manner hereinafter provided in this Loan Agreement.

3.4 The Local Bonds shall be delivered to the Authority,
at the offices of the Authority, on a date designated by the Local
Government by written notice to the Authority, which written notice
shall be given not less than ten (10) business days prior to the
date designated; provided, however, that if the Authority is unable
to accept delivery on the date designated, the Local Bonds shall be
delivered to the Authority on a date as close as possible to the
designated date and mutually agreeable to the Authority, DEP and
the Local Government. The date of delivery so designated or agreed
upon is hereinafter referred to as the "Date of Loan Closing. "
Notwithstanding the foregoing, the Date of Loan Closing shall in no
event occur more than ninety (90) days after the date set forth in .
Exhibit E hereto.

3.5 The Local Government understands and acknowledges
that it is one of several local governments which have applied to
the Authority and DEP for loans to finance wastewater treatment
projects and that the obligation of the Authority to make any such
loan is subject to the Local Government'’s fulfilling all of the
terms and conditions of this Loan Agreement on or prior to the Date
of Loan Closing and to the requirements of the Program. The Local
Government specifically recognizes that the Authority will not
purchase the Local Bonds unless and until sufficient funds are
available in the Fund to purchase all the Local Bonds and that,
prior to such purchase, the Authority may purchase the bonds of
other local governments set out in the State Project Priority List,
as defined in the SRF Regulations. The Local Government further
specifically recognizes that all loans will be originated in
conjunction with the SRF Regulations and with the approval of DEP.

3.6 The Local Government shall provide DEP with the
appropriate documentation to comply with the special conditions
established by federal and state regulations as set forth in
Exhibit E hereto at such times as are set forth in Exhibit E.



ARTICLE IV

Local Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;
Feegs and Charges

4.1 The Local Government shall, as one of the conditions
of the Authority and DEP to make the Loan, authorize the issuance
of and issue the Local Bonds pursuant to an official action of the
Local Government in accordance with the Local Statute, which shall,
as enacted, contain provisions and covenants in substantially the
form as follows:

(a) That the gross revenues of the System shall
always be used for purposes of the System. The revenues generated
from the operation of the System will be used monthly, in the order
of priority listed below:

(1) to pay Operating Expenses of the System;

(ii) to the extent not otherwisgse limited by any |

outstanding loan resolution, indenture or other act or document and
beginning on the date set forth in Schedule X to provide debt
service on the Local Bonds by depositing in a sinking fund
one-third (1/3) of the interest payment next coming due on the
Local Bonds and one-third (1/3) of the principal payment next
coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if
the reserve account for the Local Bonds (the "Reserve Account") was
not funded from proceeds of the Local Bonds or otherwise
concurrently with the issuance thereof in an amount equal to an
amount at least equal to the maximum amount of principal and
interest which will come due on the Local Bonds in the then current
or any succeeding year (the "Reserve Requirement"), by depositing
in the Reserve Account an amount not less than one-twelfth (1/12)
of one-tenth (1/10) of the Reserve Requirement or, if the Reserve
Account has been so funded (whether by Local Bond proceeds, monthly
deposits or otherwise), any amount necessary to maintain the
Reserve Account at the Reserve Requirement;

(iii) Lo create a renewal and replacement, or
similar, fund in an amount equal to two and one-half percent
(2-1/2%) of the gross revenues from the System, exclusive of any
payments into the Reserve Account, for the purpose of improving or
making emergency repairs or replacements to the System or
eliminating any deficiencies in the Reserve Account; and

(iv) for other legal purposes of the System,

including payment of debt service on other obligations junior,
subordinate and inferior to the Local Bonds.
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Provided that if the TLocal Government has existing
outstanding indebtedness which has greater coverage or renewal and
replacement fund requirements, then the greater requirements will
prevail until said existing indebtedness is paid in full.

(b) Covenants substantially as follows:

{i) That the Local Bonds shall be secured
by the net revenues from the System;

(ii) That the schedule of rates or charges
for the services of the System shall be sufficient to provide funds
which, along with other revenues of the System, will pay all
Operating Expenses and leave a balance each year equal to at least
one hundred fifteen percent (115%) of the maximum amount required
in any year for debt service on the Local Bonds and all other
obligations secured by a lien on or payable from the revenues of
the System prior to or on a parity with the Local Bonds or, if the
Teéserve account established for the payment of debt service on the
Local Bonds is funded (whether by Local Bond proceeds, monthly
deposits or otherwise) the Reserve Requirement and any reserve
account for any such prior or parity obligations is funded at least
at the requirement therefor, equal to at least one hundred ten °
percent (110%) of the maximum amount required in any year for debt
service on the Local Bonds and any such prior or parity
obligations;

(iii) That the Local Government will
complete the Project and operate and maintain the System in good
condition;

{(iv) That, except as otherwise required by
State law or the Regulations, the System may be sold, mortgaged,
leased or otherwise disposed of as a whole or substantially as a
whole provided that the net proceeds to be realized from such sale,
mortgage, lease or other deposition shall be sufficient to fully
pay all of the local bonds outstanding and further provided that
portions of the System when no longer required for the ongoing
operation of such System as evidenced by certificates from the
Consulting Engineer, may be disposed of with such restrictions as
are normally contained in such covenants;

(v) That the Local Government shall not
issue any other obligations payable from the revenues of the System
which rank prior to, or equally, as to lien and security with the
Local Bonds, except parity bonds which shall only be issued if net
revenues of the System prior to issuance of such parity bonds, plus
reasonably projected revenues from rate increases and the
improvements to be financed by such parity bonds, shall not be less
than one hundred fifteen percent (115%) of the maximum debt service
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a lien on or payable from the revenues of the System prior to the
Local Bonds and with the written consent of the Authority and DEP;
provided, however, that additional parity bonds may be issued to
complete the Project, as described in the Application as of the
date hereof, without regard to the foregoing;

(vi) That the Local Government will carry
such insurance as is customarily carried with respect to works and
properties similar to the System, including those specified by
Section 2.8 hereof;

: (vii) That the Local Government will not
render any free services of the System;

(viii) That any Local Bond owner may, by
proper legal action, compel the performance of the duties of the
Local Government under the Local Act, including the making and
collection of sufficient rates or charges for services rendered by
the System, and shall also have, in the event of a default in
payment of principal of or interest on the Local Bonds, the right
to obtain the appointment of a receiver to administer the System or
construction of the Project, or both, as provided by law and all
rights as set forth in Section 5 of the Act;

(ix) That, to the extent authorized by the
laws of the State and the rules and regulations of the PSC, all
delinquent rates and charges, if not paid when due, shall become a
lien on the premises served by the System;

{(x) That, to the extent legally
allowable, the Local Government will not grant any franchise to
provide any services which would compete with the System;

(xi) That the Local Government shall
annually cause the records of the System to be audited by an
independent certified public accountant or independent public
accountant and shall submit the report of said audit to the
Authority and DEP, which report shall include a statement that the
Local Government is in compliance with the terms and provisions of
the Local Act and this Loan Agreement and that the Local
Government’s revenues are adequate to meet its operation and
maintenance expenses and debt service requirements;

(xii) That the Local Government shall
annually adopt a detailed budget of the estimated revenues and
expenditures for operation and maintenance of the System during the
succeeding fiscal year and shall submit a copy of such budget to
the Authority and DEP within 30 days of adoption thereof;

(xiii) That, to the extent authorized by the
laws of the State and the rules and regulations of the PSC,
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prospective users of the System shall be required to connect
thereto;

(xiwv) That the proceeds of the Local Bonds,
advanced from time to time, except for accrued interesgt and
capitalized interest, if any, must (a) be deposited in g
construction fund, which, except as otherwise agreed to in writing
by the Authority, shall be held separate and apart from all other
funds of the Local Government and on which the owners of the Local
Bonds shall have a lien unti] such proceeds are applied to the
construction of the Project (including the repayment of any
incidental interim financing for non-construction costs) and/or (b)
be used to pay (or redeem) bond anticipation notes or other interim
funding of such Local Government, the proceeds of which were used
to finance the construction of the Project; provided that, with the

Local Bonds may be used to fund all or a portion of the Reserve
Account, on which the owner of the Local Bonds shall have a lien as

provided herein;

{2v) That, as long as the Authority is the
owner of any of the Local Bonds, the Local Government may authorize
redemption of the Local Bonds with 30 days written notice to the

Authority;

(xcvi) That the Local Government shall on
the first day of each month (if the first day is not a business
day, then the first business day of each month) deposit with the
West Virginia Municipal Bond Commission (the "Commission") its
required interest, pPrincipal and reserve fund payment. The Local
Government shall complete the Monthly Payment Form, attached hereto
as Exhibit F and incorporated herein by reference, and submit a
copy of said form along with a copy of the check to the Authority

(xxvii) That the Commission shall serve as
paying agent for all Local Bonds;

(xviii) That, unless it qualifies for an
exception to the provisions of Section 148 of the Code, which
exception shall be set forth in an opinion of bond counsel, the
Local Government will furnish to the Authority, annually, at such
time as it is required to perform its rebate calculations under the
Code, a certificate with Tespect to its rebate calculations and, at
any time, any additional information requested by the Authority;

the approved plans, specifications and design as submitted to the
Authority, the Project is adequate for the purposes for which it
was designed and the funding plan as submitted to the Authority is
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sufficient to pay the costs of acquisition and construction of the
Project; and

{xx) That the Local Govermnment shall, to
the full extent permitted by applicable law and the rules and
regulations of the West Virginia Public Service Commission,
terminate the services of any water facility owned by it to any
customer of the System who is delinquent in payment of charges for
services provided by the System and will not restore the services
of the water facility until all delinquent charges for the services
of the System have been fully paid or, if the water facility is not
owned by the Local Government, then the Local Government shall
enter into a termination agreement with the water provider.

The Local Government hereby represents and warrants that
the Local Act has been or shall be duly adopted in compliance with
all necessary corporate and other action and in accordance with
applicable provisions of law. All legal matters incident to the
authorization, issuance, sale and delivery of the Local Bonds shall
be approved without qualification by nationally recognized bond
counsel acceptable to the Authority in substantially the form of
legal opinion attached hereto as Exhibit G.

4.2 The Loan shall be secured by the pledge and
assignment by the Local Government, as effected by the Local Act,
of the fees, charges and other revenues of the Local Government

from the System.

4.3 At least five percent (5%) of the proceeds of the
Local Bonds will be advanced on the Date of Loan Closing. The
remaining proceeds of the Local Bonds shall be advanced by the
Authority monthly as required by the Local Government to pay Costs
of the Project, provided, however, if the proceeds of the Local
Bonds will be used to repay an interim financing, the proceeds will
be advanced on a schedule mutually agreeable to the Local
Government, the DEP and the Authority. The Local Bonds shall not
bear interest during the construction period but interest shall
commence accruing on the completion date as defined in the SRF
Regulations, provided that the annual repayment of principal and
payment of interest shall begin not later than one (1) year after
the completion date. The repayment of principal and interest on
the Local Bonds shall be as set forth on Schedule Y hereto. In no
event shall the interest rate on or the net interest cost of the
Local Bonds exceed any statutory limitation with regard thereto.

4.4 The Local Bonds shall be delivered to the Authority
in fully registered form, transferable and exchangeable as provided
in the Local Act at the expense of the Local Government. Anything
to the contrary herein notwithstanding, the Local Bonds may be
issued in one or more series.
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4.5 As provided by the SRF Regulations, the Local
Government agrees to pay from time to time, if required by the
Authority and DEP, the Local Government’s allocable share of the
reasonable administrative expenses of the Authority relating to the
Program. Such administrative expenses shall be determined by the

ARTICLE V

Certain Covenants of the Local Government;
Imposition and Collection of User Charges;
Payments To Be Made by
Local Government to the Authority

5.1 The Local Government hereby irrevocably covenants
and agrees to comply with all of the terms, conditions and
requirements of this Loan Agreement and the Local Act. The Local
Government hereby further irrevocably covenants and agrees that, as
one of the conditions of the Authority to make the Loan, it has
fixed and collected, or will fix and collect, the rates, fees and
other charges for the use of the System, as set forth in the Local
Act and in compliance with the provisions of Subsection 4.1(b) (ii)
hereof.

with the Local Bonds shall prove to be insufficient to produce the
minimum sums set forth in the Local Act, the Local Government
hereby covenants and agrees that it will, to the extent or in the
manner authorized by law, immediately adjust and increase such
schedule of rates, fees and charges so as to provide funds
sufficient to produce the minimum sums set forth in the Local Act
and as required by this Loan Agreement.

5.3 1In the event the Local Govermment defaults in any
payment due to the Authority pbursuant to Section 4.2 hereof, the
amount of such default shall bear interest at the interest rate of
the installment of the Loan next due, from the date of the default
until the date of the payment thereof.

5.4 The Local Government hereby irrevocably covenants
and agrees with the Authority that, in the event of any default
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hereunder by the Local Government, the Authority may exercise any
or all of the rights and powers granted under Section 5 of the Act,
including without limitation the right to impose, enforce and
collect directly charges upon users of the System.

ARTICLE VI

Other Agreements of the
—-Local Government

6.1 The Local Government hereby acknowledges to the
Authority and DEP its understanding of the provisions of the Act,
vesting in the Authority and DEP certain powers, rights and
privileges with respect to wastewater treatment projects in the
event of default by local governments in the terms and covenants of
loan agreements, and the Local Government hereby covenants and
agrees that, if the Authority should hereafter have recourse to
said rights and powers, the Local Government shall take no action
of any nature whatsoever calculated to inhibit, nullify, void,
delay or render nugatory such actions of the Authority in the due
and prompt implementation of this Loan Agreement.

6.2 The Local Government hereby warrants and represents
that all information provided to the Authority and DEP in this Loan
Agreement, in the Application or in any other application or
documentation with respect to financing the Project was at the
time, and now is, true, correct and complete, and such information
does not omit any material fact necessary to make the statements
therein, in light of the circumstances under which they were made,
not misleading. Prior to the Authority’s making the Loan and
receiving the Local Bonds, the Authority and DEP shall have the
right to cancel all or any of their obligations under this Loan
Agreement if (a) any representation made to the Authority and DEP
by the Local Government in connection with the Loan shall be
incorrect or incomplete in any material respect or (b) the Local
Government has violated any commitment made by it in its
Application or in any supporting documentation or has viclated any
of the terms of the SRF Regulations or this Loan Agreement.

6.3 The Local Government hereby agrees to repay on or
prior to the Date of Loan Closing any moneys due and owing by it to
the Authority or any other lender for the planning or design of the
Project, provided that such repayment shall not be made from the
proceeds of the Loan.

6.4 The Local Government hereby covenants that it will
rebate any amounts required by Section 148 of the Internal Revenue
Code of 1986, as amended, and will take all steps necessary to make
any such rebates. In the event the Local Government fails to make
any such rebates as required, then the Local Government shall pay
any and all penalties, obtain a waiver from the Internal Revenue
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6.5 Notwithstanding Section 6.4, the Authority and DEp
may at any time, in their sole discretion, cause the rebate

to be prepared, in either case at the expense of the Local
Government.

6.6 The Local Government hereby agrees to give the
Authority and DEP prior written notice of the issuance by it of any
other obligations to be used for the Project, payable from the
revenues of the System or from any grants for the Project or
otherwise related to the Project or the System. ‘

ARTICLE VII

Miscellaneous

7.1 Schedule Y shall be attached to this Loan Agreement
by the Authority as soon as practicable after the Date of Loan

7.2 If any provision of this Loan Agreement shall for
aly reason be held to be invalid or unenforceable, the invalidity
Or unenforceability of such provision shall not affect any of the
remaining provisions of this Loan Agreement, and this Loan
Agreement shall be construed and enforced as if such invalid or
unenforceable provision had not been contained herein.

7.3 This Loan Agreement,may_be_executed.in one or more
counterparts, any of which shall be regarded for all purposes as
an original and all of which constitute but one and the same
instrument. Each party agrees that it will execute any and alil

this Loan Agreement shall be deemed or construed as a waiver of any
other terms or conditions, nor shall a waiver of any breach be
deemed to constitute a waiver of any subsequent breach, whether of

-17-



the same or of a different section, subsection, paragraph, clause,
phrase or other provision of this Loan Agreement.

7.5 This Loan Agreement merges and supersedes all prior
negotiations, representations and agreements between the parties
hereto relating to the Loan and constitutes the entire agreement
between the parties hereto in respect thereof.

7.6 By execution and delivery of this Loan Agreement,
notwithstanding the date hereof, the Local Government specifically
recognizes that it is hereby agreeing to sell its Local Bonds to
the Authority and that such obligation may be specifically enforced
or subject to a similar equitable remedy by the Authority.

7.7 This Loan Agreement shall terminate upon the earlier
of:

(1} written notice of termination to the Local
Government from either the Authority or DEP;

(ii) termination by the Authority and DEP pursuant
to Section 6.2 hereof; or

(iii) payment in full of the principal of and
interest on the Loan and of any fees and charges owed by the Local
Government to the Authority or DEP; provided that the amount of the
Loan made under this Loan Agreement in any succeeding fiscal year
is contingent upon funds being appropriated by the legislature or
ctherwise being available to make the Loan. In the event funds are
not appropriated or otherwise available to make all of the Loan,
the responsibility of the Authority and DEP to make all the Loan is
terminated; provided further that the obligation of the Local
Government to repay the amount of the Loan made by the Authority
and DEP as set forth in (iii) above is not terminated due to such
non-funding on any balance on the Loan. The DEP agrees to use its
best efforts to have the amount contemplated under this Loan
Agreement included in its budget. Non-appropriation or non-funding
shall not be considered an event of default under the Loan

Agreement.,

IN WITNESS WHEREOF, the parties hereto have caused this
Loan Agreement to be executed by their respective duly authorized
officers as of the date executed below by the Authority. '

Berkeley County Publjc Service Sewer District
[Proper Nam ovgrnment ]

(SEAL) By:
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Secretary

(SEAL)

Attest:

Secretary-Treasurer

4.5 40

Date:

WEST VIRGINIA DIVISION OF
ENVIRONMENTAL PROTECTION

% o/f)’/}//ﬁ (?/ (ﬂ/’b

Its‘/ Chlef Offlce f Water Resources

A/ //f’7 i

Date:

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By:

Its: Directo

Date: April 18, 1997

APPROVED AS T FLRM PRIOR TO

ACKNOWLEDGEMINT THER CF, THIS
25, @%&é 7.

Alternay Cunaa

BY:

DEFGTY
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 A
{(West Virginia SRF Program)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

The undersigned authorized representative of the West Virginia Water
Development Authority (the "Authority"), for and on behalf of the Authority, and the
undersigned Chairman of Berkeley County Public Service Sewer District (the "Issuer"), for
and on behalf of the Issuer, hereby certify as follows:

1. On the 12th day of June, 1997, the Authority received the Berkeley
County Public Service Sewer District Sewer Revenue Bonds, Series 1997 A (West Virginia
SRF Program), issued in the principal amount of $148,000, as a single, fully registered
Bond, numbered AR-1 and dated June 12, 1997 (the "Bonds"}.

2. At the time of such receipt of the Bonds upon original issuance, the Bonds
had been executed by the Chairman and the Secretary of the Issuer, by their respective
manual signatures, and the official seal of the Issuer had been affixed upon the Bonds.

3. The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Bonds, of $148,000, being the entire principai
amount of the Bonds.

WITNESS our respective signatures on this 12th day of June, 1997.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Laalaa 13 Dleactuea

Authorized Representative

BERKELEY COUNTY PUBLIC SERVICE SEWER

05/23/96
BCOIM .E2
067740/97001







BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 A
(West Virginia SRF Program)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

One Valley Bank, National Association,
as Bond Registrar
Charleston, West Virginia

Ladies and Gentlemen:
There are delivered to you herewith:

(1) Bond No. AR-1, constituting the entire original issue of the
Berkeley County Public Service Sewer District Sewer Revenue Bonds,
Series 1997 A, in the principal amount of $148,000, dated June 12, 1997 (the
"Bonds™"), executed by the Chairman and Secretary of Berkeley County Public
Service Sewer District (the "Issuer”) and bearing the official seal of the Issuer,
authorized to be issued under and pursuant to a Bond Resolution duly adopted
by the Issuer on June 6, 1997, and a Supplemental Resolution duly adopted
by the Issuer on June 6, 1997 (collectively, the "Bond Legislation”);

(2) A copy of the Bond Legislation authorizing the above-captioned
Bond issue, duly certified by the Secretary of the Issuer;

(3) Executed counterparts of a loan agreement dated April 18, 1997,
by and among the Issuer, the West Virginia Water Development Authority (the
* Authority") and the West Virginia Division of Environmental Protection (the
"Loan Agreement"); and

(4) An executed opinion of nationally recognized bond counsel
regarding the validity of the Loan Agreement and the Bonds.

You are hereby requested and authorized to deliver the Bonds to the Authority
upon payment to the Issuer of the sum of $148,000, representing the entire principal amount
of the Bonds. Prior to such delivery of the Bonds, you will please cause the Bonds to be
authenticated and registered by an authorized officer, as Bond Registrar, in accordance with
the form of Certificate of Authentication and Registration thereon.




Dated this 12th day of June, 1997.

06/05/97
BCOIM.F3
067740/97001






(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT
SEWER REVENUE BOND, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM)

No. AR-1 $148,000

KNOW ALL MEN BY THESE PRESENTS: That BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT, a public corporation and political subdivision of
the State of West Virginia in Berkeley County of said State (the "Issuer”), for value
received, ‘hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the West Virginia Water Development Authority (the "Authority")
or registered assigns the sum of ONE HUNDRED FORTY-EIGHT THOUSAND
DOLLARS ($148,000), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the "Record of Advances" attached as
EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on
March 1, June 1, September 1 and December 1 of each year, commencing December 1,
1997, as set forth on the "Schedule of Annuai Debt Service" attached as EXHIBIT B hereto
and incorporated herein by reference, with interest on each installment at the rate per annum
set forth on said EXHIBIT B. The interest and the SRF Administrative Fee (as defined in
the hereinafter described Bond Legislation) shall also be payable quarterly on March 1,
June 1, September 1 and December 1 of each year, commencing December 1, 1997, as set
forth on EXHIBIT B attached hereto.

Principal instaliments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying
Agent"). The interest on this Bond is payable by check or draft of the Paying Agent mailed
to the registered owner hereof at the address as it appears on the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar"), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Division of Environmental Protection (the "DEP"), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated April 18, 1997.

This Bond is issued (i) to pay the costs of acquisition of certain previously
constructed sewerage facilities, constituting improvements and extensions to the existing




public sewerage facilities of the Issuer (the "Project™); (ii) to fund a reserve account for the
Bonds of this Series (the "Bonds"); and (iii) to pay certain costs of issuance hereof and
related costs. The existing public sewerage facilities of the Issuer, the Project and any
further improvements or extensions thereto are herein called the "System."” This Bond is
issued under the authority of and in full compliance with the Constitution and statutes of the
State of West Virginia, including particularly Chapter 16, Article 13A and Chapter 22C,
Article 2 of the West Virginia Code of 1931, as amended (the "Act"), and a Bond
Resolution duly adopted by the Issuer on June 6, 1997, and a Supplemental Resolution duly
adopted by the Issuer on June 6, 1997 (collectively, the "Bond Legislation"), and is subject
to all the terms and conditions thereof. The Bond Legislation provides for the issuance of
additional bonds under certain conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues and other security provided
for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE FOLLOWING OUTSTANDING SEWER REVENUE BONDS

OF THE ISSUER:

(i) SEWER REVENUE BONDS, SERIES 1986 B, DATED
MARCH 7, 1986, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $1,638,194 (THE "SERIES 1986 A BONDS");

(i) SEWER REVENUE BONDS, SERIES 1986 C, DATED
MARCH 7, 1986, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $800,000 (THE "SERIES 1986 C BONDS");

(i) SEWER REVENUE BONDS, SERIES 1990 A, DATED
MAY 3, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $828,629 (THE "SERIES 1990 A BONDS");

(ivy SEWER REVENUE BONDS, SERIES 1994 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED
OCTOBER 5, 1994, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $494,288 (THE "SERIES 1994 A BONDS");

(v) SEWER REVENUE BONDS, SERIES 1994 C
(WEST VIRGINIA SRF PROGRAM), DATED NOVEMBER 17, 19%4,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$2,772,879 (THE "SERIES 1994 C BONDS");

(vij SEWER REVENUE BONDS, SERIES 1995 A
(WEST VIRGINIA SRF PROGRAM), DATED FEBRUARY 9, 1995,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$3,837,640 (THE "SERIES 1995 A BONDS");




(vi) SEWER REVENUE BONDS, SERIES 1995 B
(WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 29, 1995,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$2,138,506 (THE "SERIES 1995 B BONDS");

(vi) SEWER REVENUE BONDS, SERIES 1996 A
(WEST VIRGINIA SRF PROGRAM), DATED FEBRUARY 13, 1996,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$319,902 (THE "SERIES 1996 A BONDS");

(ixy SEWER REVENUE BONDS, SERIES 1996 B
(WEST VIRGINIA SRF PROGRAM), DATED MAY 1, 1996, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,628,633
(THE "SERIES 1996 B BONDS");

(x) SEWER REVENUE BONDS, SERIES 1996 C
(WEST VIRGINIA SRF PROGRAM), DATED MAY 1, 1996, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $837,579 (THE
"SERIES 1996 C BONDS"); AND

(xi) SEWER REVENUE BONDS, SERIES 1996 D, DATED
JUNE 15, 1996, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $4,770,000 (THE "SERIES 1996 D BONDS").

THE SERIES 1986 B BONDS, THE SERIES 1986 C BONDS, THE
SERIES 1990 A BONDS, THE SERIES 1994 A BONDS, THE SERIES 1994 C BONDS,
THE- SERIES 1995 A BONDS, THE SERIES 1995 B BONDS, THE SERIES 1996 A
BONDS, THE SERIES 1996 B BONDS, THE SERIES 1996 C BONDS AND THE
SERIES 1996 D BONDS ARE HEREINAFTER COLLECTIVELY CALLED THE "FIRST

LIEN BONDS."

THIS BOND IS ISSUED SENIOR AND PRIOR WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE FOLLOWING QUTSTANDING SEWER REVENUE BONDS OF
THE ISSUER:

(i) SEWER REVENUE BONDS, SERIES 1990 B, DATED
MAY 3, 1990, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $38,669 (THE "SERIES 1990 B BONDS");

(i) SEWER REVENUE BONDS, SERIES 1994 B, DATED
DECEMBER 1, 1994, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $1,500,000 (THE "SERIES 1994 B BONDS").

THE SERIES 1986 B BONDS, THE SERIES 1986 C BONDS, THE
SERIES 1990 A BONDS, THE SERIES 1994 A BONDS, THE SERIES 1994 C BONDS,



THE SERIES 1995 A BONDS, THE SERIES 1995 B BONDS, THE SERIES 1996 A
BONDS, THE SERIES 1996 B BONDS, THE SERIES 1996 C BONDS, THE
SERIES 1996 D BONDS, THE SERIES 1990 B BONDS AND THE SERIES 1994 B
BONDS ARE HEREINAFTER COLLECTIVELY CALLED THE "PRIOR BONDS."

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds, and
from moneys in the reserve account created under the Bond Legislation for the Bonds (the
"Series 1997 A Bonds Reserve Account") and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same, except from said special fund provided from the Net Revenues,
the moneys in the Series 1997 A Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish
and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds and all other obligations secured by
a lien on or payable from such revenues on a parity with or junior to the Bonds, including
the Prior Bonds; provided however, that so long as there exists in the Series 1997 A Bonds
Reserve Account an amount at least equal to the maximum amount of principal and interest,
if any, which will become due on the Bonds in the then current or any succeeding year, and
in the respective reserve accounts established for any other obligations outstanding on a
parity with or junior to the Bonds, including the Prior Bonds, an amount at least equal to
the requirement therefor, such percentage may be reduced to 110%. The Issuer has entered
into certain further covenants with the registered owners of the Bonds for the terms of
which reference is made to the Bond Legislation. Remedies provided the registered owners
of the Bonds are exclusively as provided in the Bond Legislation, to which reference is here
made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by
the registered owner, or by its attorney duly authorized in writing, upon the surrender of
this Bond together with a written instrument of transfer satisfactory to the Registrar duly
executed by the registered owner or its attorney duly authorized in writing.

Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act is, and has all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the




Bond Legislation, shall be applied solely to payment of the costs of the Project and costs
of issuance hereof described in the Bond Legislation, and there shall be and hereby is
created and granted a lien upon such moneys, until so applied, in favor of the registered
owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of and interest, if any, on this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond-is issued shall be deemed to be a part of the contract evidenced by this Bond to
the same extent as if written fuily herein.

IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT has caused this Bond to be signed by its Chairman and its corporate
seal to be hereunto affixed and attested by its Secretary, and has caused this Bond to be

dated fune 12, 1997.

[SEAL]

Chairman

ATTEST:

Secretary




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1997 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered
owner set forth above, as of the date set forth below.

Date: June 12, 1997,
ONE VALLEY BANK, NATIONAL

ASSOCIATION,
as Registrar

Authorized Officer




EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) $148.000 6-12-97 %
2y $§ 8 __9$
3y 3 9 _ 3
4.__ % (10 _$
5§ (1) _§
6 $ (12) $

TOTAL $




EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE

Berkeley County PSSD, WV
SRF Loan $148,000
(DOUGLAS DAKS)
DEBT SERVICE SCHEDULE
Date Principal  Coupon Interest Total P+]
9/01/1997 - . - -
12/01/1997 1,509.16  2.000% 740.00 2.249.16
3/01/1998 1,516.71 2.000% 732.45 2.249.16
6/01/1998 1.524.29  2.000% 724.87 2.249.16
9/01/1998 1,531.91 2.000¢ 717.25 2.245.16
12/01/1998 1,539.57  2.000¢ 709.59 2.249.16
3/01/1999 1,547.27  2.000% 701.89 2,249.16
6/01/199% 1,555.01 2.000¢ 694.16 2,249.17
9/01/1999 1,662.78  2.000¢ 686.38 2.245.16
12/01/1999 1,570.5% 2.000x 678.57 2,249 16
3/01/2000 1,578.45 2.000% 670.71 2.249.16
6/01/2000 1,586.34 2.000% 662.82 2.249.16
9/01/2000 1.594.27  2.000% 654.89 2.249.16
12/01/2000 1.602.24  2.000x 646.92 2.249.16
3/01/2001 1.610.25  2.000% 638.391 2.249.16
6/01/2001 1,618.31  2.000% 630.86 2,249.17
9/01/2001 1,626.40 2.000% 622.76 2.249.16
12/01/2001 1.634.53  2.000% 614.63 2.249.16
370172002 1,642.70  2.000% 606.46 2.249.16
6/01/2002 1,650.92  2.0002 £98.25 2.249.17
9/01/2002 1.659.17  2.000%f £89.99 2.249.16
12/01/2002 1.667.47  2.000% 581.70 2.249.17
3/01/2003 1,675.80  2.000% £§73.36 2,249.16
6/01/2003 1.684.18  2.0002 564.98 2.249.16
9/01/2003 1,692.60  2.000% 556.56 2.249.16
12/01/2003 1,701.07  2.000% §48.10 2.249.17
3/01/2004 1,709.57  2.000f 539.59 2.249.15
6/01/72004 1.718.12  2.000% 531.04 2,249 16
9/01/2004 1.726.71  2.000% 522.45 2.249.16
12/01/2004 1.735.34  2.000% 513.82 2.249.16
3/01/2005 1.744.02  2.000% 505.14 2,249.15
6/01/2005 1.752.74  2.000% 496.42 2.249.16
9/01/2005 1.761.50  2.000y 487.66 2,249.16
12/01/2005 1,770.31  2.000% 478.85 2,249.16
3/01/2006 1,779.16  2.000¢ 470.00 2.249.16
6/01/2006 1,788.06  2.000% 461.10 2.249.16
9/01/2006 1.797.00  2.000¢ 452.16 2.249.16
_l2/01/2006  _ 1,805.98  2.000v . 443.18 . 2.249.16 | e
T 340172007 7T U ULL815.01 2,000 0 434.15 2.249.16
6/01/2007 1.824.09  2.000% 425,07 2.249.16
9/01/2007 1.833.21  2.000% 415.95 2.249.16
1270172007 1.842.38  2.000f 406.79 2,249.17
3/01/2008 1.851.59 2 000f 397.57 2.249.16
6/01/2008 1.850.85  2.000% 388.32 2.249.17
9/01/2008 1,870.15 2.000% 375.01 2.249.16
12/01/2008 1.879.50  2.0002 369.66 2.249.16
3/01/2009 1,888.90  2.000% 360.26 2,249.16




Berkeley County PSSD, WV
SRF Loan $148,000
DEBT SERVICE SCHEDULE
Date Principal  Coupon Interest Total P+l
6/01/2009 1.898.34  2.000% 350.82 2.249.16
9/01/2009 1,907.83  2.000% 341.33 2,245.16
12/01/2009 1.917.37  2.000% 31.79 2,249.16
3/01/2010 1.926.96  2.000% 322.20 2.249.16
6/01/2010 1,936.59 2.000% 312.57 2.249.16
9/01/2010 1.946.28  2.000% 302.88 2.249.16
12/01/2010 1,956.01 2,000y 293.15 2,249.16
3/701/2011 1.965.79  2.000% 281.37 2,249.16
6/01/2011 1,975.62  2.000% 273.54 2,249.16
§/01/2011 1,985.50  2.000% 263.67 2,249.17
12/01/2011 1,995.42  2.000¢% 253.74 2,249.16
3/01/2012 2.005.40  2.000% 243.76 2,249.16
6/01/2012 2.015.43  2.000% 233.73 2,249.16
9/01/2012 2,025.51  2.000% 223.66 2.249.17
12/01/2012 2,035.63  2.000% 213.53 2,249.16
-3/01/2013 2.045.81  2.000% 203.35 2.249.16
6/01/2013 2.056.04  2.000% 193.12 2.249.16
9/01/2013 2,066.32  2.000% 182.84 2.249.16
12/01/2013 2,076.65  2.000% 172.51 2.249.16
3/01/2014 2,087.03  2.000% 162.13 2.249.16
6/01/2014 2,097.47  2.000%f 151.59 2.249.16
9/01/2014 2.107.96  2.000% 141.20 2.249.16
12/01/2014 2,118.50  2.000% 130.66 2,249.16
3/01/2015 2,129.09  2.000% 120.07 2.249.16
6/01/2015 2,139.74  2.000% 109.43 2.249.17
9/01/2015 2,150.43  2.000% 98.73 2.249.16
12/01/2015 2.161.19  2.000% 87.98 2.249.17
3/01/2016 2,171.99  2.000% 17.17 2.243.16
6/01/2016 2,182.85  2.000% 66.31 2.249.16
5/01/2016 2,193.77  2.000% 55.40 2,249.17
12/01/2016 2.204.73  2.000x 44.43 2,249.16
3/01/2017 2.215.76  2.000% 33.40 2.249.16
6/01/2017 2,226.84  2.0007 22.32 2.249.16
9/01/2017 2,237.97  2.000% 11.19 2.249.16
JOTAL 148,000.00 - 31,932.92 179.932.92 «

*Plus one-percent administrative fee paid quarterly
in the amount of $199.58. Total administrative fee
paid over the life of the loan is $15,966.40




ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto

the within Bond and does hereby irrevocably constitute and appoint

, Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated:

In the presence of:

10.
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Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1997 A

Virginia SRF Program

West Virginia Water Development Authority West Virginia Division of Environmental
1201 Dunbar Avenue Protection
Dunbar, West Virginia 25064 617 Broad Street

Charleston, West Virginia 25301

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Berkeley County Public
Service Sewer District (the "Issuer"), a public service district and public corporation and political
subdivision created and existing under the laws of the State of West Virginia, of its $148,000 Sewer
Revenue Bonds, Series 1997 A (West Virginia SRF Program), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated April 18, 1997, including all schedules and exhibits attached
thereto (the "Loan Agreement”), by and among the Issuer, the West Virginia Water Development Authority
(the "Authority") and the West Virginia Division of Environmental Protection (the "DEP") and the Bonds,
which are to be purchased by the Authority in accordance with the provisions of the Loan Agreement. The
Bonds are originally issued in the form of one bond, registered as to principal and interest to the Authority,
with interest at the rate of 2% per annum, and with principal and interest payable quarterly on March 1,
June I, September 1 and December 1 of each year, commencing December 1, 1997, and ending
September 1, 2017, all as set forth in "Schedule Y," attached to the Loan Agreement and incorporated in
and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the
purposes of (i) paying the costs of acquisition of certain previously constructed sewerage facilities,
constituting improvements and extensions to the existing public sewerage facilities of the Issuer (the
"Project"); (ii) funding a reserve account for the Bonds; and (iii) paying certain costs of issuance and
related costs.




West Virginia Water Development Authority, et ai.
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We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on June 6, 1997, as supplemented by a Supplemental Resolution duly adopted by the
Issuer on June 6, 1997 (collectively, the "Bond Legislation"), pursuant to and under which Act and Bond
Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered into. The
Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bond Legislation and the Loan Agreement.

In connection with the issuance of the Bonds, the Issuer has executed a Certificate as to
Arbitrage, dated as of the date hereof (the "Certificate as to Arbitrage"), which, among other things, sets
forth restrictions on the investment and expenditure of the Bond proceeds and earnings thereon, to ensure
that the arbitrage requirements of the Internal Revenue Code of 1986, as amended, and regulations
thereunder (collectively, the "Code"), necessary to establish and maintain the excludability of interest on
the Bonds from gross income for federal income tax purposes, are and will continue to be met.

Based upon the foregoing, and upon cur examination of such other documents as we have
deemed necessary, we are of the opinion, under existing law, as follows:

1. The Issuer is a duly created and validly existing public service district, public
corporation and political subdivision of the State of West Virginia, with corporate power and authority to
acquire the Project, to operate and maintain the System referred to in the Loan Agreement and to issue and
sell the Bonds, all under the Act and other applicable provisions of law.

2. The Loan Agreement has been duly authorized by and executed on behaif of the
Issuer, is a valid and binding special obligation of the Issuer enforceable in accordance with the terms
thereof, and inures to the benefit of the Authority and the DEP and cannot be amended so as to affect
adversely the rights of the Authority or the DEP or diminish the obligations of the Issuer without the
written consent of the Authority and the DEP.

3. The Bond Legislation and all other necessary orders and resolutions have been duly
and effectively adopted by the Issuer and constitute valid and binding obligations of the Issuer enforceable
upon the Issuer. The Bond Legislation contains provisions and covenants substantially in the form of those
set forth in Section 4.1 of the Loan Agreement.

4, The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System referred to in the Bond Legislation and secured by a first lien on and
pledge of the Net Revenues of said System, on a parity with respect to liens, pledge and source of and
security for payment with the Issuer's (i} Sewer Revenue Bonds, Series 1986 B, dated March 7, 1986,
(ii) Sewer Revenue Bonds, Series 1986 C, dated March 7, 1986, (iii) Sewer Revenue Bonds,
Series 1990 A, dated May 3, 1990, (iv) Sewer Revenue Bonds, Series 1994 A (West Virginia Water
Development Authority), dated October 5, 1994, (v) Sewer Revenue Bonds, Series 1994 C (West Virginia
SRF Program), dated November 17, 1994, (vi) Sewer Revenue Bonds, Series 1995 A (West Virginia SRF
Program), dated February 9, 1995, (vii) Sewer Revenue Bonds, Series 1995 B (West Virginia SRF
Program), dated December 29, 1995, (viii) Sewer Revenue Bonds, Series 1996 A (West Virginia SRF
Program), dated February 13, 1996, (ix) Sewer Revenue Bonds, Series 1996 B (West Virginia SRF
Program), dated May 1, 1996, (x) Sewer Revenue Bonds, Series 1996 C (West Virginia SRF Program),
dated May 1, 1996, and (xi) Sewer Revenue Bonds, Series 1996 D, dated June 15, 1996 (collectively, the
"First Lien Bonds"), and senior and prior with respect to liens, pledge and source of and security for
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payment to the Issuer's (a) Sewer Revenue Bonds, Series 1990 B, dated May 3, 1990, and (b) Sewer
Revenue Bonds, Series 1994 B, dated Pecember 1, 1994, all in accordance with the terms of the Bonds
and the Bond Legislation. Based upon the certificate of the certified public accountant dated the date
hereof, the Issuer has met the coverage requirements for issuance of parity bonds of the First Lien Bonds
and the resolutions authorizing the First Lien Bonds. The Issuer has substantially complied with all other
parity requirements, except to the extent that noncompliance with any such other parity requirements is not

of a material nature.

5. Under existing laws, regulations, rulings and judicial decisions of the United States
of America, as presently written and applied, the interest on the Bonds (a) is excludable from gross income
of the owners thereof for federal income tax purposes pursuant to the Code and (b) is not an item of tax
preference for purposes of the federal alternative minimum tax imposed upon individuals and corporations
under the Code. It should be noted, however, that interest on the Bonds is included in the adjusted current
earnings of certain corporations for purposes of computing the alternative minimum tax that may be
imposed with respect to corporations. The opinions set forth above are subject to the condition that the
Issuer comply, on a continuing basis, with all requirements of the Code that must be satisfied subsequent
to issuance of the Bonds for interest thereon to be or continue to be excludable from gross income for
federal income tax purposes and all certifications, covenants and representations which may affect the
excludability from gross income of the interest on the Bonds set forth in the Bond Legislation and the
Certificate as to Arbitrage, and other certificates delivered in connection with the issuance of the Bonds.
Failure to comply with certain of such Code provisions or such certifications, covenants and representations
could cause the interest on the Bonds to be includable in gross income retroactive to the date of issuance
of the Bonds. We express no opinion regarding other federal tax consequences arising with respect to the

Bonds.

6. The Bonds are, under the Act, exempt from taxation by the State of West Virginia,
and the other taxing bodies of the State, and the interest on the Bonds is exempt from personal and
corporate income taxes imposed directly thereon by the State of West Virginia.

It is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Loan Agreement, the Bond Legislation and the liens and pledges set forth therein, may be
subject to and limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors’ rights heretofore or hereafter enacted to the extent constitutionally applicable and that
their enforcement may also be subject to the exercise of judicial discretion in appropriate cases.

We have examined the executed and authenticated Bond numbered AR-1, and in our
opinion the form of said Bond and its execution and authentication are regular and proper.

Very truly yours,

Shptoe & Tolhnsen

STEPTOE & JOHNSON

06/05/97
BCOJM.G3
067740/97001
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Berkeley County Public Service Sewer District
Sewer Revenue Bond, Series 1997 A
(West Virginia SRF Program)

West Virginia Division of Environmental
Protection

617 Broad Street

Charleston, West Virginia 25301

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25064

Steptoe & Johnson
Post Office Box 2190
Clarksburg, West Virginia 26302

Ladies and Gentlemen:

We are counsel to Berkeley County Public Service Sewer District, a public service district, in
Berkeley County, West Virginia (the "Issuer”). As such counsel, we have examined copies of the
approving opinion of Steptoe & Johnson, as bond counsel, a loan agreement dated April 18, 1997,
including all schedules and exhibits attached thereto, by and among the West Virginia Water
Development Authority (the "Authority"), the West Virginia Division of Environmental Protection (the
"DEP"} and the Issuer (the "Loan Agreement"), the Bond Resolution duly adopted by the Issuer on June
6, 1997, as supplemented by the Supplemental Resolution duly adopted by the Issuer on June 6, 1997
(collectively, the "Bond Legislation"), and other documents, papers, agreements, instruments and
certificates relating to the above-captioned Bonds of the Issuer (the "Bonds™) and orders of The County

O
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Commission of Berkeley County relating to the Issuer and the appointment of members of the Public
Service Board of the Issuer. Capitalized terms used herein and not otherwise defined herein shall have the
same meaning set forth in the Bond Legislation and the Loan Agreement when used herein.

We are of the opinion that:

1. The Issuer is duly created and validly existing as a public service district and as a public
corporation and political subdivision of the State of West Virginia.

2. The Loan Agreement has been duly authorized, executed and delivered by the Issuer and,
assuming due authorization, execution and delivery by the Authority and the DEP, constitutes a valid and
binding agreement of the Issuer enforceable in accordance with its terms.

3. The members and officers of the Public Service Board of the Issuer have been duly,
lawfully and properly appointed and elected, have taken the requisite oaths, and are authorized to act in
their respective capacities on behalf of the Issuer.

4. The Bond Legislation has been duly adopted by the Issuer and is in full force and effect.

5. The execution and delivery of the Bonds and the Loan Agreement and the consummation
of the transactions contemplated by the Bonds, the Loan Agreement and the Bond Legislation, and the
carrying out of the terms thereof, do not and will not, in any material respect, conflict with or constitute,
on the part of the Issuer, a breach of or default under any agreement, document or instrument to which the
Issuer is a party or by which the Issuer or its properties are bound or any existing law, regulation, rule,
order or decree to which the Issuer is subject,

6. The Issuer has received all permits, licenses, approvals, consents, exemptions, orders,
certificates and authorizations necessary for the creation and existence of the Issuer, the issuance of the
Bonds, the acquisition of the Project, the operation of the System and the imposition of rates and charges,
including, without limitation, all requisite orders, certificates and approvals from The County
Commission of Berkeley County, the West Virginia Infrastructure and Jobs Development Council and the
Public Service Commission of West Virginia, and the Issuer has taken any other action required for the
imposition of such rates and charges, including, without limitation, the adoption of a resolution
prescribing such rates and charges. The time for appeal of the Final Orders of the Public Service
Commission of West Virginia entered May 22, 1997, and June 4, 1997, in Case No. 96-0328-PSD-PC,
among other things, approving the issuance of the Bonds, the financing for the Project and the agreements
in connection with the Project has not expired prior to the date hereof. However, the parties to such Final
Orders have stated that they do not intend to appeal such Final Orders. The Final Orders are not subject to
any appeal, further hearing, reopening or rehearing by any customer, protestant, intervenor or other person

 nota party to the original application.
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7. There is no action, suit, proceeding or investigation at law or in equity before or by any

court, public board or body, pending or threatened, wherein an unfavorable decision, ruling or finding
would adversely affect the transactions contemplated by the Loan Agreement, the Bonds and the Bond
Legislation, the purchase and acquisition of the Project, the operation of the System or the validity of the
Bonds or the collection or pledge of the Net Revenues therefor.

All counsel to this transaction may rely upon this opinion as if specifically addressed to them.
Very truly vours,

MCNEER, HIGHLAND, MCMUNN
AND VARNER, L.C.

o Al [/

William F. Rohrbaugh

WFR:vinm






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 A
(West Virginia SRF Program)

GENERAIL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS
NO LITIGATION
GOVERNMENTAL APPROVALS; PURCHASE AGREEMENT
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME
LAND AND RIGHTS-OF-WAY
MEETINGS, ETC.
9.  CONTRACTORS’ INSURANCE, ETC.
10. LOAN AGREEMENT
11. RATES
12.  PUBLIC SERVICE COMMISSION ORDER
13. SIGNATURES AND DELIVERY
14. BOND PROCEEDS
15. [RESERVED]
16. PRIVATE USE OF FACILITIES
17. NO FEDERAL GUARANTY
18. SPECIMEN BOND
19. CONFLICT OF INTEREST
20. CLEAN WATER ACT

©NoY AW

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the
Public Service Board of Berkeley County Public Service Sewer District, in Berkeley
County, West Virginia (the "Issuer"), and the undersigned ATTORNEY for the Issuer,
hereby certify in connection with the $148,000 Berkeley County Public Service Sewer
District Sewer Revenue Bonds, Series 1996 A (West Virginia SRF Program) (the "Bonds”
or the "Series 1996 A Bonds"), as follows:

1. TERMS: All capitalized words and terms used in this General
Certificate and not otherwise defined shall have the same meaning as set forth in the Bond
Resolution of the Issuer duly adopted June 6, 1997, and a Supplemental Resolution of the
Issuer duly adopted June 6, 1997 (collectively, the "Bond Legislation"), when used herein.

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale
or delivery of the Bonds, the acquisition of the Project, the operation of the System, the
receipt of the Net Revenues, or in any way contesting or affecting the validity of the Bonds,

N




receipt of the Net Revenues, or in any way contesting or affecting the validity of the Bonds, -
or any proceedings of the Issuer taken with respect to the issuance or sale of the Bonds, the
pledge or application of the Net Revenues or any other moneys or security provided for
the payment of the Bonds or the existence or the powers of the Issuer insofar as they relate
to the authorization, sale and issuance of the Bonds, the acquisition of the Project, the
operation of the System, the pledge or application of moneys and security or the collection
of the Net Revenues or pledge thereof.

3.  GOVERNMENTAL APPROVALS; PURCHASE AGREEMENT: All
applicable and necessary approvals, permits, exemptions, consents, authorizations,
registrations and certificates required by law for the acquisition of the Project, the operation
of the System, including, without limitation, the imposition of rates and charges, and the
issuance of the Bonds have been duly and timely obtained and remain in full force and
effect. The Alternate Main Line Extension Agreement (the "Agreement") relating to the
facilities constituting the Project has been approved by the Public Service Commission of

West Virginia.

4., NOADVERSEFINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer since the approval and
execution and delivery by the Issuer of the Loan Agreement, and the Issuer has met all
conditions prescribed in the Loan Agreement entered into by and among the Issuer, the
Authority and the DEP. The Issuer has or can provide the financial, institutional, legal and
managerial capabilities necessary to complete the Project and operate the System.

There are outstanding obligations of the Issuer which will rank either on a
parity with or junior and subordinate to the Series 1997 A Bonds as to liens, pledge and
source of and security for payment, which obligations are designated and have the lien
positions with respect to the Series 1997 A Bonds as follows:

Designation Lien Position
Sewer Revenue Bonds, Series 1986 B, dated First Lien

March 7, 1986, issued in the original aggregate
principal amount $1,638,194 (the
"Series 1986 B Bonds")

Sewer Revenue Bonds, Series 1986 C, dated i First Lien
March 7, 1986, issued in the original aggregate

principal amount of $800,000 (the

"Series 1986 C Bonds")

Sewer Revenue Bonds, Series 1990 A, dated First Lien
May 3, 1990, issued in the original aggregate

2.



principal amount of $828,629 (the
"Series 1990 A Bonds")

Sewer Revenue Bonds, Series 1994 A
(West Virginia Water Development Authority),
dated October 5, 1994, issued in the original
aggregate principal amount of $494,288 (the
"Series 1994 A Bonds")

Sewer Revenue Bonds, Series 1994 C
(West Virginia SRF Program), dated
November 17, 1994, issued in the original
aggregate principal amount of $2,772,879 (the
"Series 1994 C Bonds™)

Sewer Revenue Bonds, Series 1995 A
(West Virginia SRF Program), dated
February 9, 1995, issued in the original
aggregate principal amount of $3,837,640 (the
"Series 1995 A Bonds")

Sewer Revenue Bonds, Series 1995 B
(West Virginia SRF Program), dated
December 29, 1995, issued in the original
aggregate principal amount of $2,138,506 (the
"Series 1995 B Bonds")

Sewer Revenue Bonds, Series 1996 A (West

Virginia SRF Program), dated February 13,
1996, issued in the original aggregate principal
amount of $319,902 (the "Series 1996 A
Bonds")

Sewer Revenue Bonds, Series 1996 B (West
Virginia SRF Program), dated May 1, 1996,
issued in the original aggregate principal
amount of $2,628,633 (the "Series 1996 B
Bonds™)

Sewer Revenue Bonds, Series 1996 C (West
Virginia SRF Program), dated May I, 1996,
issued in the original aggregate principal
amount of $837,579 (the “Series 1996 C
Bonds")

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien

First Lien




Sewer Revenue Bonds, Series 1996 D, dated First Lien
June 15, 1996, issued in the original aggregate

principal amount of $4,770,000 (the

"Series 1996 D Bonds")

Sewer Revenue Bonds, Series 1990 B, dated Second Lien
May 3, 1990, issued in the original aggregate

principal amount of $38,669 (the

"Series 1990 B Bonds™)

Sewer Revenue Bonds, Series 1994 B, dated Third Lien
December 1, 1994, issued in the original

aggregate principal amount of $1,500,000 (the

“Series 1994 B Bonds")

The Series 1986 B Bonds, the Series 1986 C Bonds, the Series 1990 A Bonds,
the Series 1994 A Bonds, the Series 1994 C Bonds, the Series 1995 A Bonds, the
Series 1995 B Bonds, the Series 1996 A Bonds, the Series 1996 B Bonds, the Series 1996 C
Bonds, and the Series 1996 D Bonds are hereinafter collectively called the "First Lien
Bonds"; the Series 1990 B Bonds are hereinafter collectively called the "Second Lien
Bonds": and the Series 1994 B Bonds are hereinafter called the "Third Lien Bonds" The
First Lien Bonds, the Second Lien Bonds, and the Third Lien Bonds are hereinafter
collectively called the "Prior Bonds."

The Series 1997 A Bonds shall be issued on a parity with the First Lien Bonds,
and senior and prior to the Second Lien Bonds and the Third Lien Bonds with respect to
liens, pledge and source of and security for payment and in all other respects. The Issuer
has met the coverage requirements for issuance of parity bonds of the First Lien Bonds and
the resolutions authorizing the First Lien Bonds and has substantially complied with all other
parity requirements, except to the extent that noncompliance with any such other parity
requirements is not of a material nature. The Issuer has obtained the written consent of the
Holders of the First Lien Bonds to the issuance of the Series 1997 A Bonds on a parity with
the First Lien Bonds and the written consent of the Holders of the Second Lien Bonds to
the issuance of the Series 1997 A Bonds on a senior and prior basis to the Second Lien
Bonds. The Issuer has provided written notice to the Holders of the Third Lien Bonds
regarding the issuance of the Series 1997 A Bonds on a senior and prior basis to the Third
Lien Bonds, there being no consent requirement. Other than the Prior Bonds, there are no
outstanding bonds or obligations of the Issuer which are secured by revenues or assets of
the System. The developer of the Project will provide a letter of credit to further secure

‘the Series 1997 A Bonds.

5. CERTIFICATION OF COPIES OF DOCUMENTS: The copies of the
below-listed documents hereto attached or delivered herewith or heretofore delivered are
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true, correct and complete copies of the originals of the documents of which they purport
to be copies, and such original documents are in full force and effect and have not been
repealed, rescinded, amended, altered, supplemented or changed in any way unless
meodification appears from later documents also listed below:

Bond Resolution

Supplemental Resolution

Loan Agreement

Public Service Commission Orders

Infrastructure and Jobs Development Council Approval

County Commission Orders Creating District

County Commission Orders Appointing Current Boardmembers

Oaths of Office of Current Boardmembers

Rules of Procedure of Board

Minutes of Current Year Organizational Meeting

Minutes on Adoption of Bond Resolution and Supplemental Resolution

NPDES Permit

Series 1986 B Bond Resolution

Series 1986 C Bond Resolution

Series 1990 A and B Bond Resolution

Series 1994 A Bond Resolution

Series 1994 B Bond Resolution

Series 1994 C Bond Resolution

Series 1995 A Bond Resolution

Series 1995 B Bond Resolution




Series 1996 A Bond Resolution

Series 1996 B and C Bond Resolution

Series 1996 D Bond Resolution

Consent of West Virginia Water Development Authority

Consent of One Valley Bank-East, National Association

Notice to West Virginia Housing Development Fund

Cooperative Venture Agreement

Letter of Credit

Alternate Main Line Extension Agreement

Deed of Easement

Receipt for Purchase Price

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title
of the Issuer is "Berkeley County Public Service Sewer District.” The Issuer is a public
service district and public corporation duly created by The County Commission of Berkeley
County and presently existing under the laws of, and a public corporation and political
subdivision of, the State of West Virginia. The governing body of the Issuer is its Public

Service Board consisting of 3 duly appointed, qualified and acting members whose names
and dates of commencement and termination of current terms of office are as follows:

Date of Date of
Commencement Termination
Name of Office of Office
Robert L. Grove, Sr. July 1, 1993 June 30, 1999
Mary Collins July 1, 1993 June 30, 1998
Karl Keller December 1, 1991 June 30, 1997

The names of the duly elected and/or appointed, qualified and acting officers
of the Public Service Board of the Issuer for the calendar year 1997 are as follows:



Chairman - Karl Keller
Secretary - Robert L. Grove, Sr.
Treasurer - Mary Collins

The duly appointed and acting counsel to Issuer is McNeer, Highland,
McMunn and Varner, L.C., Martinsburg, West Virginia.

7.  LAND AND RIGHTS-OF-WAY: All land in fee simple and al
rights-of-way and easements necessary for the acquisition of the Project and operation and
maintenance of the System have been acquired or can and will be acquired by purchase, or,
if necessary, by condemnation by the Issuer and are adequate for such purposes and are not
or will not be subject to any liens, encumbrances, reservations or exceptions which would
adversely affect or interfere in any way with the use thereof for such purposes. The costs
thereof, including costs of any properties which may have to be acquired by condemnation,
are, in the opinion of all the undersigned, within the ability of the Issuer to pay for the same
without jeopardizing the security of or payments on the Bonds.

8. MEETINGS, ETC.: All actions, resolutions, orders and agreements
taken by and entered into by or on behalf of the Issuer in any way connected with the
issuance of the Bonds, the purchase, acquisition, operation and financing of the Project and
the System were authorized or adopted at regular or special meetings of the Governing Body
of the Issuer duly and regularly called and held pursuant to the Rules of Procedure of the
Governing Body and all applicable statutes, including, without limitation, Chapter 6,
Article 9A, of the Official West Virginia Code of 1931, as amended, and a quorum of duly
appointed or elected, as applicable, qualified and acting members of the Governing Body
was present and acting at all times during all such meetings. All notices required to be
posted and/or published were so posted and/or published.

9.  CONTRACTORS’ INSURANCE, ETC.: All contractors have been
required to maintain Worker’s Compensation, public liability and property damage
insurance, and builder’s risk insurance where applicable, in accordance with the Bond
Legislation. All insurance for the System required by the Bond Legislation and the Loan
Agreement is in full force and effect. The System is not presently covered by policies of
flood or business interruption insurance, but will be if such coverages are available at
reasonable cost.

10. LOAN AGREEMENT: As of the date hereof, (i) the representations
of the Issuer contained in the Loan Agreement are true and corfect in all material respects
as if made on the date hereof; (ii) the Loan Agreement does not contain any untrue
statement of a material fact or omit to state any material fact necessaty to make the
statements therein, in light of the circumstances under which they were made, not
misleading; (iii) to the best knowledge of the undersigned, no event affecting the Issuer has
occurred since the date of the Loan Agreement which should be disclosed for the purpose
for which it is to be used or which it is necessary to disclose therein in order to make the
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statements and information in the Loan Agreement not misleading; and (iv) the Issuer is in
compliance with all covenants, terms and representations made in the Loan Agreement.

11. RATES: The Issuer has received the Final Order of the Public Service
Commission of West Virginia entered on August 23, 1994, in Case No. 93-0619-PSD-CN,
approving the rates and charges for the services of the System, and has adopted a resolution
prescribing such rates and charges. The time for appeal of such Final Order has expired
prior to the date hereof without any appeal.

12.  PUBLIC SERVICE COMMISSION ORDER: The Issuer has received
the Final Orders of the Public Service Commission of West Virginia entered on May 22,
1997, and , 1997, in Case No. 96-0328-PSD-PC, among other things,
approving the issuance of the Bonds, the financing for the Project and the agreements in
connection with the Project. The time for appeal of such Final Orders has not expired prior
to the date hereof. However, the parties to such Final Orders have stated that they do not
intend to appeal such Final Orders. The Final Orders are not subject to any appeal, further
hearing, reopening or rehearing by any customer, protestant, intervenor or other person not
a party to the original application. The Issuer hereby states that it will not appeal such Final

Orders.

13. SIGNATURES AND DELIVERY: On the date hereof, the undersigned
Chairman did officially sign all of the Bonds of the aforesaid issue, consisting upon original
issuance of a single Bond, numbered AR-1, dated the date hereof, by his manual signature,
and the undersigned Secretary did officially cause the official seal of the Issuer to be affixed
upon said Bonds and to be attested by his manual signature, and the Registrar did officially
authenticate and deliver the Bonds to a representative of the Authority as the original
purchaser of the Bonds under the Loan Agreement. Said official seal is also impressed
above the signatures appearing on this certificate.

14. BOND PROCEEDS: On the date hereof, the Issuer received $148,000
from the Authority and the DEP, being the entire principal amount of the Bonds.

15. [RESERVED]

16. PRIVATE USE OF FACILITIES: The Issuer shall at all times take,
and refrain from taking, and shall not fail to take, any and all actions to assure the initial
and continued tax-exempt status of the Bonds and the interest thereon. Less than 10% of
the proceeds of the Bonds will be used, directly or indirectly, for any private business use,
and less than 10% of the payment of principal of, or the interest on, such issue, under the
terms of such issue or any underlying arrangement, is, directly or indirectly, secured by any
interest in property used or to be used for a private business use, payments in respect of
such property, or to be derived from payments (whether or not to the Issuer) in respect of
property, or borrowed money, used or to be used for a private business use. None of the
proceeds of the Bonds will be used, directly or indirectly, for any private business use
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which is not related to the governmental use of the proceeds of the Bonds, including the
disproportionate related business use of the proceeds of the Bonds, and none of the payment
of principal of, or interest on, such issue, under the terms of such issue or any underlying
arrangement, is, directly or indirectly, secured by any interest in property used or to be
used for a private business use, payments in respect of such property, or to be derived from
payments (whether or not to the Issuer) in respect of property, or borrowed money, used
or to be used for a private business use with respect to such private business use, which is
not related to any government use of such proceeds, including the disproportionate related
business use of the issue of the Bonds. None of the proceeds of the issue of the Bonds will
be used, directly or indirectly, to make or finance loans to persons other than governmental
units. For purposes of this paragraph, private business use means use, directly or
indirectly, in a trade or business carried on by any person, including related persons, other
than a2 governmental unit, other than use as a member of the general public. All of the
foregoing have been and are to be determined in accordance with and within the meaning
of the Internal Revenue Code of 1986, as amended (including any amendments and
successor provisions and the rules and regulations thereunder, the "Code").

17. NO FEDERAL GUARANTY: The Bonds are not and will not be, in
whole or part, directly or indirectly, federally guaranteed within the meaning of
Section 149(b) of the Code.

18. SPECIMEN BOND: Delivered concurrently herewith is a true and
accurate specimen of the Bond.

19. CONFLICT OF INTEREST: No member, officer or employee of the
Issuer has a substantial financial interest, direct, indirect or by reason of ownership of stock
in any corporation, in any contract with the Issuer or in the sale of any land, materials,
supplies or services to the Issuer or to any contractor supplying the Issuer, relating to the
Bonds, the Bond Legislation and/or the Project, including, without limitation, with respect
to the Depository Bank. For purposes of this paragraph, a "substantial financial interest”
shall include, without limitation, an interest amounting to more than 5% of the particular
business enterprise or contract.

20. CLEAN WATER ACT: The Project as described in the Bond
Legislation complies with Sections 208 and 303(e) of the Clean Water Act.




WITNESS our signatures and the official seal of BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT on this 12th day of June, 1997.

[CORPORATE SEAL]

OFFICIAL TITLE

Chairman

m ﬁ M Counsel to Issuer
rd

06/05/97
BCOJM.14
067740/97001
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 A
(West Virginia SRF Program)

CERTIFICATE AS TO ARBITRAGE

The undersigned Chairman of the Public Service Board of Berkeley County
Public Service Sewer District, in Berkeley County, West Virginia (the "Issuer”), being one
of the officials of the Issuer duly charged with the responsibility for the issuance of
$148,000 aggregate principal amount of Sewer Revenue Bonds, Series 1997 A
(West Virginia SRF Program), of the Issuer, dated June 12, 1997 (the "Bonds"), hereby
certify as follows:

1. This certificate is being executed and delivered pursuant to Section 148
of the Internal Revenue Code of 1986, as amended, and the temporary and permanent
regulations promulgated thereunder or under any predecessor thereto (the "Code”). I am
one of the officers of the Issuer duly charged with the responsibility of issuing the Bonds.
I am familiar with the facts, circumstances and estimates herein certified and duly
authorized to execute and deliver this certificate on behalf of the Issuer. Capitalized terms
used herein and not otherwise defined herein shall have the same meaning as set forth in the
Bond Resolution duly adopted by the Issuer on June 6, 1997 (the "Bond Resolution"),
authorizing the Bonds.

2. This certificate may be relied upon as the certificate of the Issuer.

3.  The Issuer has not been notified by the Internal Revenue Service of any
listing or proposed listing of it as an issuer the certification of which may not be relied upon
by holders of obligations of the Issuer or that there is any disqualification of the Issuer by
the Internal Revenue Service because a certification made by the Issuer contains a material
misrepresentation.

4. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on June 12, 1997, the date on which the Bonds are
to be physically delivered in exchange for the entire principal amount of the Bonds, and to
the best of my knowledge and belief, the expectations of the Issuer set forth herein are

reasonable.

5. In the Bond Resolution pursuant to which the Bonds are issued, the
Issuer has covenanted that (i) it shall not take, or permit or suffer to be taken, any action
with respect to the gross or other proceeds of the Bonds which would cause the Bonds to
be "arbitrage bonds" within the meaning of Section 148 of the Code, and (ii) it will take all
actions that may be required of it (including, without implied limitation, the timely filing
of a federal information return with respect to the Bonds) so that the interest on the Bonds
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will be and remain excluded from gross income for federal income tax purposes, and will
not take any actions which would adversely affect such exclusion., The Issuer has,
therefore, covenanted to not intentionally use any portion of the proceeds of the Bonds to
acquire higher yielding investments or to replace funds which were used directly or
indirectly to acquire higher yielding investments, except as otherwise allowed under
Sections 103 and 148 of the Code.

6.  The Bonds were sold on June 12, 1997, to the West Virginia Water
Development Authority (the "Authority”), pursuant to a loan agreement dated April 18,
1997, by and among the Issuer, the Authority and the DEP, for an aggregate purchase price
of $148,000 (100% of par value). No accrued interest has been or will be paid on the
Bonds.

7. The Bonds are being delivered simultaneously with the delivery of this
certificate and are issued for the purposes of (i) paying the costs of acquisition of certain
previously constructed sewerage facilities, constituting improvements and extensions to the
existing public sewerage facilities of the Issuer (the "Project”); (ii) funding a reserve
account for the Bonds; and (iii) paying costs of issuance of the Bonds and related costs.

8.  The Issuer shali, on the date hereof or immediately hereafter, enter into
agreements which require the Issuer to expend in excess of $100,000 on the Project,
constituting a substantial binding commitment, or has already done so. Acquisition of the
Project and payment of the purchase price therefor will occur on the date hereof, and, with
the exception of proceeds constituting capitalized interest, if any, and proceeds deposited
in the reserve account for the Bonds, if any, all of the proceeds from the sale of the Bonds,
together with any investment earnings thereon, will be expended for payment of costs of the
Project within 30 days of the date hereof, except as otherwise required for rebate to the
United States under Section 148(f) of the Code.

9.  The total cost of the Project (including all costs of issuance of the
Bonds) is estimated at $148,000. Sources and uses of funds for the Project are as follows:




SOURCES

Gross Proceeds of the Series 1997 A Bonds $148.000
Total Sources $148.000
USES

Acquisition of Project $129,003
Capitalized Interest -0-
Funded Reserve for

the Series 1997 A Bonds 8,997
Costs of Issuance 10,000
Total Uses $148.000

The amount of the costs of the Project is estimated to be at least equal to the
gross proceeds of the Bonds. Except for the proceeds of the Bonds stated above, no other
funds of the Issuer will be available to meet costs of the Project, which would constitute
"replacement proceeds” within the meaning of Treas. Reg. § 1.148-1(c), inasmuch as (i) the
Issuer does not reasonably expect that the term of the Bonds is longer than is reasonably
necessary for the governmental purposes of the Issuer, (ii) the weighted average maturity
of the Bonds does not exceed 120% of the average expected economic life of the Project,
and (iii) there are no amounts that have a sufficiently direct nexus to the Bonds or to the
governmental purpose of the Bonds to conclude that the amounts would have been used for
that governmental purpose if the proceeds of the Bonds were not used or to be used for that

governmental purpose.

10.  Pursuant to Article V of the Bond Resolution, the following special
funds or accounts have been created (or continued pursuant to the Prior Resolutions):

(1} Revenue Fund;

(2) Operation and Maintenance Fund;

(3) Renewal and Replacement Fund;

(4) Series 1997 A Bonds Construction Trust Fund;
(5) Series 1986 B Bonds Sinking Fund;

(6) Within the Series 1986 B Bonds Sinking Fund, the Series 1986 B Bonds
Reserve Account;

(7} Series 1986 C Bonds Sinking Fund;
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Series 1990 A Bonds Sinking Fund;

Within the Series 1990 A Bonds Sinking Fund, the Series 1990 A
Bonds Reserve Account;

Series 1990 B Bonds Sinking Fund;

Within the Series 1990 B Bonds Sinking Fund, the Series 1990 B Bonds
Reserve Account; :

Series 1994 A Bonds Sinking Fund;

Within the Series 1994 A Bonds Sinking Fund, the Series 1994 A
Bonds Reserve Account;

Series 1994 B Bonds Repayment Account;
Series 1994 C Bonds Sinking Fund;

Within the Series 1994 C Bonds Sinking Fund, the Series 1994 C
Bonds Reserve Account;

Series 1995 A Bonds Sinking Fund;

Within the Series 1995 A Bonds Sinking Fund, the Series 1995 A
Bonds Reserve Account;

Series 1995 B Bonds Sinking Fund;

Within the Series 1995 B Bonds Sinking Fund, the Series 1995 B Bonds
Reserve Account;

Series 1996 A Bonds Sinking Fund;

Within the Series 1996 A Bonds Sinking Fund, the Series 1996 A
Bonds Reserve Account;

Series 1996 B Bonds Sinking Fund;

Within the Series 1996 B Bonds Sinking Fund, the Series 1996 B Bonds
Reserve Account;

Series 1996 C Bonds Sinking Fund;




(26) Within the Series 1996 C Bonds Sinking Fund, the Series 1996 C
Bonds Reserve Account;

(27) Series 1996 D Bonds Sinking Fund;

(28) Within the Series 1996 D Bonds Sinking Fund, the Series 1996 D
Bonds Reserve Account and the Series 1996 D Bonds Redemption
Account;

(29) Series 1997 A Bonds Sinking Fund; and

(30) Within the Series 1997 A Bonds Sinking Fund, the Series 1997 A
Bonds Reserve Account.

11.  Pursuant to Article VI of the Bond Resolution, the proceeds of the
Bonds will be deposited as follows:

(1) Bond proceeds in the amount of $-0- will be deposited in the
Series 1997 A Bonds Sinking Fund as capitalized interest and applied to
payment of interest on the Bonds during acquisition of the Project and for a
period not to exceed six months following completion thereof.

(2)  Bond proceeds in the amount of $8,997 will be deposited in the
Series 1997 A Bonds Reserve Account.

(3)  The balance of the proceeds of the Bonds will be deposited in the
Series 1997 A Bonds Construction Trust Fund as received from time to time
and applied solely to payment of costs of the Project, including costs of
issuance of the Bonds and related costs, and for no other purpose.

Amounts in the Series 1997 A Bonds Construction Trust Fund, if invested, will
be invested without yield limitation for a period necessary to complete the Project, not to
exceed 3 years. All of such moneys are necessary for such purpose.

Except for ‘"preliminary expenditures” as defined in Treas. Reg.
§ 1.150-2(f)(2), none of the proceeds of the Bonds will be used to reimburse the Issuer for
costs of the Project previously incurred and paid by the Issuer with its own funds.

12. Moneys held in the Series 1997 A Bonds Sinking Fund will be used
solely to pay principal of and interest, if any, on the Bonds, and will not be available to
meet costs of acquisition of the Project. All investment earnings on moneys in the
Series 1997 A Bonds Sinking Fund and the Series 1997 A Bonds Reserve Account will be
withdrawn therefrom, not less than once each year, and, during acquisition of the Project,
deposited into the Series 1997 A Bonds Construction Trust Fund, and following completion
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of acquisition of the Project, will be deposited in the Revenue Fund, and such amounts will
be applied as set forth in the Bond Resolution.

13.  Except for the Series 1997 A Bonds Sinking Fund and the Series 1997 A
Bonds Reserve Account, there are no other funds or accounts established or held by the
Issuer which are reasonably expected to be used to pay debt service on the Bonds, or which
are pledged as collateral for the Bonds and for which there is a reasonable assurance that
amounts therein will be available to pay debt service on the Bonds, if the Issuer encounters
financial difficulties. The Issuer does not expect that moneys in the Renewal and
Replacement Fund will be used or needed for payments upon the Bonds, and because such
amounts may be expended for other purposes, there is no reasonable assurance that such
amounts would be available to meet debt service if the Issuer encounters financial
difficulties; thus, such amounts may be invested without yield limitation. Except as
provided herein, no funds which have been or will be used to acquire directly or indirectly
securities, obligations, annuity contracts, investment-type property or any residential rental
property for family units which is not located within the jurisdiction of the Issuer and which
is not acquired to implement a court ordered or approved desegregation plan or other
investment property producing a yield in excess of the yield on the Bonds, have been or will
be pledged to payment of the Bonds. Less than 10% of the proceeds of the Bonds, if any,
will be deposited in the Series 1997 A Bonds Reserve Account or any other reserve or
replacement fund. The amounts deposited in the Series 1997 A Bonds Reserve Account
from time to time by the Issuer will not exceed the maximum annual principal and interest,
if any, on the Bonds, and will not exceed 125% of average annual principal and interest on
the Bonds. Amounts in the Series 1997 A Bonds Reserve Account, not to exceed 10% of
the proceeds of the Bonds, if invested, will be invested without yield limitation. The
establishment of the Series 1997 A Bonds Reserve Account is required by the Authority,
is vital to its purchase of the Bonds, and is reasonably required to assure payments of debt
service on the Bonds.

14.  The Issuer has previously entered into a contract for the acquisition of
the Project, and the amount to be expended pursuant to such contract exceeds the lesser of
2 1/2% of the estimated total Project cost financed with proceeds from the sale of the Bonds

or $100,000.
15. [Reserved].

16.  The Issuer will comply with the provisions of the Code, for which the
effective date precedes the date of delivery of its Bonds to the Authority.

17.  With the exception of the amount deposited in the Series 1997 A Bonds
Sinking Fund for payment of interest on the Bonds, if any, and amounts deposited in the
Series 1997 A Bonds Reserve Account, if any, all of the proceeds of the Bonds will be
expended on the Project within 1 month from the date of issuance thereof.



18. The Series 1997 A Bonds Sinking Fund (other than the
Series 1997 A Bonds Reserve Account therein) is intended primarily to achieve a proper
matching of payments of debt service on the Bonds each year. The Series 1997 A Bonds
Sinking Fund (other than the Series 1997 A Bonds Reserve Account therein) will be
depleted at least once a year, except for a reasonable carryover amount not in excess of the
greater of 1/12th of annual debt service on the Bonds, or 1 year’s interest earnings on the
Series 1997 A Bonds Sinking Fund (other than the Series 1997 A Bonds Reserve Account
therein). Except as otherwise allowed, any money deposited in the Series 1997 A Bonds
Sinking Fund for payment of the principal of or interest, if any, on the Bonds (other than
the Series 1997 A Bonds Reserve Account therein), will be spent within a 13-month period
beginning on the date of receipt and will be invested without yield limitation, and any
moneys received from the investment of amounts held in the Series 1997 A Bonds Sinking
Fund (other than in the Series 1997 A Bonds Reserve Account therein) will be spent within
a l-year period beginning on the date of receipt.

19.  The amount designated as cost of issuance of the Bonds consists only
of costs which are directly related to and necessary for the issuance of the Bonds.

20.  All property financed with the proceeds of the Bonds will be heid for
federal income tax purposes by (or on behalf of) a qualified governmental unit.

21. No more than 10% of the proceeds of the Bonds will be used (directly
or indirectly) in any trade or business carried on by, and less than 5% of the proceeds of
Bonds or $5,000,000 have been or will be used to make or finance loans to, any person
who is not a governmental unit.

22. The original proceeds of the Bonds will not exceed the amount necessary
for the purposes of the issue, except to the extent any such proceeds are required for rebate

to the United States.

23.  The Issuer shall use the Bond proceeds of the Bonds solely for the costs
of the Project, and the Project will be operated solely for a public purpose as a local
governmental activity of the Issuer.

24.  The Issuer shall not permit at any time or times any of the proceeds of
the Bonds or any other funds of the Issuer to be used directly or indirectly in a manner
which would result in the exclusion of the Bonds from treatment afforded by Section 103(a)
of the Code by reason of classification of the Bonds as "private activity bonds"” within the
meaning of the Code. The Issuer will take all actions necessary to comply with the Code
and the Treasury Regulations promulgated or to be promuigated thereunder in order to
"assure that the interest, if any, on the Bonds is excluded from gross income for federal

income tax purposes.




25. The Bonds are not, and will not be, in whole or part, directly or
indirectly, federally guaranteed within the meaning of Section 149(b) of the Code.

26.  The Issuer will rebate to the United States the amount, if any, required
by the Code and take all steps necessary to make such rebates. In the event the Issuer fails
to make such rebates as required, the Issuer shall pay any and all penalties and other
amounts from lawfully available sources, and obtain a waiver from the Internal Revenue
Service, if necessary, in order to maintain the exclusion of interest, if any, on the Bonds
from gross income for federal income tax purposes.

27. The Issuer has retained the right to amend the Bond Resolution
authorizing the issuance of the Bonds if such amendment is necessary to assure compliance
with Section 148(f) of the Code or as may otherwise be necessary to assure the exclusion
of interest, if any, on the Bonds from the gross income for federal income tax purposes.

28.  The Issuer shall comply with the yield restriction on Bond proceeds as
set forth in the Code.

29, The Issuer has either (a) funded the Series 1997 A Bonds Reserve
Account at the maximum amount of principal and interest, if any, which will mature and
become due on the Bonds in the then current or any succeeding year with the proceeds of
the Bonds, or (b) created the Series 1997 A Bonds Reserve Account which will be funded
with equal payments made on a monthly basis over a 10-year period until such
Series 1997 A Bonds Reserve Account holds an amount equal to the maximum amount of
principal and interest, if any, which will mature and become due on the Bonds in the then
current or any succeeding year. Moneys in the Series 1997 A Bonds Reserve Account and
the Series 1997 A Bonds Sinking Fund will be used solely to pay principal of and interest,
if any, on the Bonds and will not be available to pay costs of the Project.

30. The Issuer shall submit to the Authority within 15 days following the
end of each bond year a certified copy of its rebate calculation and a certificate with respect
thereto or, if the Issuer qualifies for the small governmental issuer exception to rebate, or
any other exception thereto, then the Issuer shall submit to the Authority a certificate stating
that it is exempt from the rebate provisions and that no event has occurred to its knowledge
during the bond year which would make the Bonds subject to rebate,

31.  The Issuer expects that no part of the Project financed by the Bonds will
be sold or otherwise disposed of prior to the last maturity date of the Bonds.

32.  The Issuer covenants and agrees to comply with the rebate requirements
of the Code if not exempted therefrom, and with all other requirements of the Code
necessary, proper or desirable to maintain the tax-exempt status of the Bonds and the
interest, if any, thereon. In addition, the Issuer has covenanted to comply with all
Regulations from time to time in effect and applicable to the Bonds as may be necessary in
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order to fully comply with Section 148(f) of the Code, and has covenanted to take such
actions, and refrain from taking such actions, as may be necessary to fully comply with such
Section 148(f) of the Code and such Regulations, regardless of whether such actions may
be contrary to any of the provisions of the Resolutions authorizing issuance of the Bonds.

33. The Bonds are a fixed yield issue. No interest or other amount payable
on the Bonds (other than in the event of an unanticipated contingency) is determined by
reference to (or by reference to an index that reflects) market interest rates or stock or
commodity prices after the date of issue. '

34. None of the Bonds has a yield-to-maturity more than one-fourth of one
percent higher than the yield on the Bond determined by assuming the Bond is retired on
the date that when used in computing the yield on the Bond produces the lowest yield.

35. No portion of the proceeds of the Bonds will be used, directly or
indirectly, to replace funds which were used, directly or indirectly, to acquire higher
yielding investments, all within the meaning of Section 148 of the Code.

36. There are no other obligations of the Issuer which (a) are to be issued
at substantially the same time as the Bonds, (b} are to be sold pursuant to a common plan
of financing together with the Bonds and (c) will be paid out of substantially the same
sources of funds or will have substantially the same claim to be paid out of substantially the
same sources of funds as the Bonds.

37.  Except for a reasonable temporary period until such proceeds are needed
for the purpose for which such issue was issued or as otherwise allowed, no portion of the
proceeds of the Bonds will be used, directly or indirectly, to acquire higher yielding
investments, or to replace funds which were used, directly or indirectly, to acquire higher
yielding investments, all within the meaning of Section 148 of the Code.

38, The transaction contemplated herein does not represent an exploitation
of the difference between taxable and tax-exempt interest rates and the execution and
delivery of the Bonds is not occurring sooner than otherwise necessary, nor are the Bonds
in principal amounts greater than otherwise necessary or to be outstanding longer than
otherwise necessary.

39. On the basis of the foregoing, it is not expected that the proceeds of
the Bonds will be used in a manner that would cause the Bonds to be "arbitrage bonds”
within the meaning of Section 148 of the Code.

40. To the best of my knowledge, information and belief, there are no other
facts, estimates and circumstances which would materially change the expectations herein
expressed.




41. Steptoe & Johnson is entitled to rely upon the representations,
expectations, covenants, certifications and statements contained herein in rendering its
opinions regarding the tax-exempt status of interest, if any, on the Bonds.

42.  To the best of my knowledge, information and belief, the foregoing
expectations are reascnable.

WITNESS my signature on this 12th day of June, 1997.

BERKELEY CO PUBLIC SERVICE SEWER
DISTRICT
CHairman

06/05/97
BCOJM.J3
067740/97001

10.






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 A
(West Virginia SRF Program)

CERTIFICATE OF ENGINEER

I, Dirk Stansbury, Registered Professional Engineer, West Virginia License
No. 011479, of Civil Engineering & Environmental Services, Consulting Engineers, in
Shepherdstown, West Virginia, hereby certify as follows:

I. My firm served as engineer for the original construction of certain
sewerage facilities, consisting of a main line extension (the "Project”) to serve the Douglas
Oaks subdivision of Douglas Oaks of Berkeley County, Inc. (the "Company"), and
surrounding areas, to be purchased by Berkeley County Public Service Sewer District (the
"Issuer"), which purchase is being financed by the proceeds of the above-captioned bonds
(the "Bonds") of the Issuer. Capitalized terms used herein and not defined herein shall have
the same meaning set forth in the Bond Resolution adopted by the Issuer on June 6, 1997,
and the Loan Agreement, by and among the Issuer, the West Virginia Water Development
Authority (the "Authority") and the West Virginia Division of Environmental Protection (the
"DEP"), dated April 18, 1997,

2. The Bonds are being issued for the purposes of (i) paying the costs of
acquisition of the Project by the Issuer from the Company; (ii) funding a reserve account
for the Bonds; and (iii) paying costs of issuance and related costs.

3.  Theundersigned hereby certifies that (i) the Project has been constructed
in accordance with the approved plans, specifications and designs prepared by my firm and
as described in the application submitted to the Authority and the DEP, requesting the
Authority to purchase the Bonds (the "Application™) and any change orders approved by the
Issuer and all necessary governmental bodies, (ii) the Project is adequate for the purpose
for which it was designed and has an estimated useful life of at least twenty years, (iii) the
Company and the Issuer, as appropriate, have obtained all permits required by the laws of
the State of West Virginia and the United States necessary for the acquisition, construction
and operation of the Project, (iv) the net proceeds of the Bonds, together with all other
moneys on deposit or to be simultaneously deposited and irrevocably pledged thereto and
the proceeds of grants irrevocably committed therefor, if any, are sufficient to pay the costs
of acquisition of the Project as set forth in the Application, and (v) attached hereto as
Exhibit A is the final amended "Schedule A - Total Cost of Project and Sources of Funds”
for the Project.
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WITNESS my signature and seal on this 12th day of June, 1997.

06/05/97
BCOJM.D3
067740/97001

CIVIL ENGINEERING & ENVIRONMENTAL
SERVICES

!
/\\) I Iz
1 /A

Dirk Stansbury, P:E.
West Virginia License No/011479

"
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SCHEDULE A

=i

. NAME OF GOVERNMENTAL AGENCY: _Berkeley County Public Service Sewer Districh

Douglas Caks Project
ESTIMATED TOTAL COST OF PROJECT, SOURCES OF FUNDS

AND COST OF FINANCING

A. - Cost of Project

Construction . $___100.000

Technical Services 16.000

Adnministrative 3,000

) $

Legal_nadufiscal ' 8 2 700
$

site and Other Lands . s

Step I and/or Step II

(Design) or Other Loan

Repayment (Specify Type:
)

Interim Financing Costs

Contingency AI@J

w48

Total of Lines 1 Through 8

B. Sources of Funds

Federal Grants:'

(Specify Sources)

State Grants:t

(Specify Souxces)

other Grants:!

({Specify sQurces)
Any Other Source

U LA R A A A s A

(Specify)
Total of Lines 10 Through 13
Nei Proceeds Reguired from Eond Issue

(Line 9 Less than 14)

C. Cost of Financ<¢ing

Capitalized Interest

(Construction period plus six months)
Funded Reserve Account:? $ 8,997

Oother Costs:* Bond Counsel $ 10,000

$
Total Cost of Financing (lines 16 through 18)
Size of Bond Issue (Line 15 plus Line 19)

* not allowable for State Revolving Fund Asslistance

$_ 125,003

s 129,003

$_ 18,997

s };ﬁ DDJ .







JCK

A

J.C. Kunkle & Associates

CERTIFIED PUBLIC ACCOUNTING & CONSULTING

June 12, 1997

Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1997 A

(West Virginia SRF Program)

West Virginia Water Development Authority West Virginia Division of Environmental
1201 Dunbar Avenue Protection
Dunbar, West Virginia 25065 617 Broad Street

Charleston, West Virginia 25301

Ladies and Gentlemen:

Based upon the rates and charges set forth in the Final Order of the Public Service Commission of

West Virginia entered August 23, 1994, in Case No. 93-0619-PSD-CN, and projected operation and
maintenance expenses and anticipated customer usage as furnished to me by Berkeley County Public Service
Sewer District (the "Issuer”), it is my opinion that such rates and charges will be sufficient to provide revenues
which, together with other revenues of the sewerage system (the "System") of the Issuer, will pay all repair,
operation and maintenance expenses and leave a balance each year equal to at least 115% of the maximum
amount required in any year for debt service on the Issuer’s Sewer Revenue Bonds, Series 1997 A (West
Virginia SRF Program) (the "Bonds"), to be issued to the West Virginia Water Development Authority on
the date hereof, and all other obligations secured by or payable from the revenues of the System, on a parity
with or junior to the Bonds, including all Prior Bonds of the Issuer as defined and described in the Bond
Resolution of the Issuer adopted June 6, 1997, authorizing the Bonds. It is my further opinion that the Net
Revenues actually derived from the System during 12 consecutive months, within the 18 months immediately
preceding the date of the actual issuance of the Bonds, plus the estimated average increased annual Net
Revenues to be received in each of the 3 succeeding years after the completion of the improvements to be
financed by the Bonds, are not less than 115% of the largest aggregate amount that will mature and become
due in any succeeding fiscal year for the principal of and interest on the Prior Bonds and the Bonds.

Very truly yours,

J.C. KUNKLE AND ASSOCIATES

50!11: C. Kunkle, CPA, MBA-

Owner

JCKAk

115 Lina Lane » BO. Box 925 = Martunsburg, WV 25402
304/263-9299 » Fax 304/267-7032 » ¢-maik jckunkle@ix.netcom.com

MEMBER: AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS
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STATE OF WEST VIRGINIA,
COUNTY OF BERKELEY,

} TO WIT:

} SO John W, Sakl e TF s eerrecennaes , Clerk of the County Court of Berkeley County,
a Court of record in and for said County and State, do certify that the foregoing is a trus, ac-
curate and complets copy of .Commisaion minutes.of . March.2..1979 7

Book No. ........ 285ee..... , Page i3 .

IN WITNESS WHEREOF, | have hereto set my hand and the seal of said court, at my office,
in said County, this .......30th..... doy of ... pEid..ccomoy 1880

B B, i 1 B e T s taand

Clerk of ounty Court of Berksiey County, W. Va.




Minute Book‘ No_. _25 County Commission of Berkeley Caunty,

est Virginia

t. HETTr]

SIurT finusaes 3f Maran 2, 1379 z13ae'+

|
serel delire thne IITMissian with sne .-ew’
falizy =3 include The Polize esarre o The anguasz 47 ' ;
*2 a8 Iommisggion amesell tRe VATIZMRL IuTaTRRI AZZICIATINY

v 1373 at 12100 Midnight, and acsest the new Falizy as :2
wizh Imith Vadenpousca.
7 vational Zheriffs Associatisn will Se in tng 2zoUnt 24 32,377.4L2
secondad, S0 ardered, - ’ ’

IN AZ: 3IERFILIY ZOUNTY PUALIC IIRVICT DISTRICT FOR COUNTY STWIR SIRVICE '
Sorague @azasd 1zveared befirs the Commissisn with in IRDER for s sublis HYearing In izril
10, 1375 at 19:712 A, f3r he zreation of a Publiz Serrize Jistrict T 3ravide seweraze ser. |
vice for 3erkeley County. ;
toomisaizner Jowrevy moved “he CRDER te placed ca the Minutes.

Commissisner Yrignt seconded. 2o ordered.

QROER

Pursuant *o the autharity vested ia the County Cimmissian »f Zerxeley Sauntr, Yest
Virginia, oy 4. Ya. ZT:de, 18-131-2, the County Commission of Jerxeley Csuaty, Yest firginia,
on L%$ cwn motizn, by arder duly adeoptad on this day, e 2nd of Marea, 1979, heredy aratoses |
Ithe :x;utxan 37 a fuelic servizy district f3r providing saverage evvices £3r 3erkeley County,;
[egt Virginixz. :
1 The zarTitary I3 be emoraced 3y thiy pudlic service tissrisc i 21 of Jerkelsy Couney, E
["est VYirginia. The nazes If “he arcposed public servize iistrise shall bHa =ne Btrkilsy ':::un:-.-"
Sewer Auchority, The jurncse 27 =his sublic zervice district shall =@ ox further Jresery. |
tign af tMe Jublic nealth, ciafart and conveniencs of the residencs 3f 2erxsley J:unty 3y a-ta
viding zjunty-wide sewerige aervices =9 zollsct, TTeat, purilv or diszose of liguid ar selid |
wastey, sewage 2r lndusteial wastes. i

further, ths County Cogmission fixes the date of Yednegday, April 10, 1979, at 12:%) A4,
£3r a publiz hearing on <he =reation of the proposed public service district, this dats Jeing
not zore than forty (40) days nor less then tweaty (29) days frza@ today. This sublic nearing
ahall be held at Berkeley County Court House, Rooa 9. I

Further the Clerk of the County Commission of Jerkeley County L3 dirested 2 cause no%ie
2f this public hearing to be given by pudbliczation as a Class I legul advertisement in compla
lance with the provisions af 4. Vi, Code, 53-3-1 2t 383. ia the vening Jourmal
49T Virglola. This metize 3y publication saall TTaTAon tNe Sine and 2laca 3f ;
hearing and shall set fanth 4 Aescrizeisn of all the TRDPLIIrT rI00sed D Te Lasludes im shuig
7ublic service itgrrice, PFurther, this judlication. shall Se crapleted at least zen [13) zave
prior ta the jublic hearing.

- furcher, the Zlerk 2f the County Jommissicn of 3erkeley County snall cause %9 2e 0s<ed
in at least Iive 2onspicuous 7laces in "he proposed ~ublic service districe, 2 notice 2onzain
ing the same information as [s contained in *he jublished notice outllned ssove, Purshar,
these posted notices shall Be Dosted not lass than tea (10) days hefore the public hearing,

Further, at this hearing all persans residing {n, owning 3¢ having an iaterest in ;mpur:ﬁr
in Zerkeley County, West Virginia, snall heve an OPPOrTURALY to D¢ neard for and against tne |
creation of this nrowvossed public service district, Also, at =his hearing the County Commissitp
of 3erkelsy County shall ¢onsider and detarains the feasidilicy of the creation of *his ;ra=
7osed public service districe.

;
|
|

e

w=ST VIRGINIA

COUNTY CCMMISSION OF 3SRASLIY couwmTy, l
5/§ by John Zvans Yrignt, President 'I

IN RE: JENBICZ ROBINSON AND SHIRLEY MASON APPOINTED AS OFFICI DEPUTY ASSEISOR

Mrs. Helen Vickers appeared Sefore the Commission and swore in Jeneice Robinson and Sairlaw
Masont as Office Deputy Assessors for the County Assessors O0ffice,

IN RS: APPLICATION OF IDA I. SINE AS NOTARY PUBLIS

“pen the azplicarticn af Ida I. Sine, of 3t. 1, 3ox LTA, Cervardstown, ¥. Va., Dor azaiace
@ent &g Notary Public in and Zor the County of derkelsy, It was snown %0 =4e satisfacs:
1:.‘1.1.: Cours, that sald applizant i{s a resitent o2 the County from which she seexs a:
j=iat she ls competent 2 erform tha Zuties of such office, and that she i3 s persen 3
@oral charaster, all 32 whizh ne Clerk 27 the Court {3 directed 0 cartily sccording o

I ARy AAILAGAD CONTAISUTION FOR FINCING FOR P.0. PAULENMN PANG. ... . o - ,

Smissioner Downey saved the Commission sign the h:m' from the Park ang Rwe. Soard, |
isg the fencing the Raflroad ageinst the County . .
Commissioner ¥right seconded. ordered. .

. J. M, Eomett, Division Manager
raent

A=

timore, MD 21221

Cantribution of $7,%00.00 for construction of fence for use DY the Martinsburg-derdel:-
Zaunvy Qesrearian Sospd




STATE OF WEST VIRGINIA,
COUNTY OF BERKELEY,

} TO WIT:

? SRR (=« ' SO0 11 ¥ B PSS 5 S » Clerk of the County Court of Berkeley County,
a Court of record in and for said County and State, do certify that the Joregoing is a true, ac-
curate and complets copy of ...CAMMiSSion Minutes of Navember 27, 1379 .

as the same appears of record in the Office of the said Clerk of the County Court sa . Minurs.
Book No. .........23.........., Page A7

IN WITNESS WHEREOF, I have hareto set my hand and the seal of said court, at my office,
in said County, this ... .30t day of .. ARKil .. ... , 19.50..

cmasmareesessasa

ounty Court of Berkeley County, W. Va.




2{ _Cotinfy Comfﬂ{ssion of Berkeley

County, West Virginia

IN RE: CHECXS SIGNZD WITH THE SRESIDINTS' STAMP

The following checks were signed with the Presidencs’ stamp.

Jail Izprovement and Cperating...................No. 15
Dog Tax Pund.... oo oot iiiennnn it Ne. 357 - 358
Ceneral ZJa. T . S 27319 - 275

IN RE: ORDEZR - CREATING 3EAKSLIY CIUNTY PUBLIC SERVICE SEWER DISTRICT

Commissionsr 3urkhart Zoved the Comission Sign and record an ORDER creati; T
County Punlic Servica Sewer District, and recorded NUNC PRO TUNC. 7§ 3eckeley
Commisgioner Wright seconded. 3o ardered.

CRDER

Pursuant to the authority vested in the County Commission of 3erkeley County, West
Virginia, by Weat Yirginia Code, lG-13A-2, the County Commission of 3erxeley caunty, west
virgiaia, on this 10th day of april, 1§79, at 10:10 @'¢lock a.@. held, pursuvanto to an Jrdar
entared March 2, 1979, by this Coamission, and after the prescribed notice, a public heamng

on the creation of a pubiic service districe for providing sewerage services Zor 3erxeley
County, West Virginia.

At this publlc hesring held shis lOth day of April, 1979 all personas residing 1a op
owning of having any laterest in progerty in this proposed public servics district had an
joppartunity to be heard for and against its creatlon. After nearing all i(nterested Jersans,
ths County Commisaion of Sarxeley County considerse and deterained the LoasiBllity of the
creation of this proposed Dudblic service dlserict.

Further, the County Commission of 3erxeley County, West Yirginia, has detarmined that
the comatruction or acquisition by purchase orp othervise and asintsnance, Speration, lmprove-
jmant, and extenslon of pudblic service properties by such ublic service district will be }
conducive to the pressrvation of Fublic heslth, coafort and convenience of this area. [t is
therefors the order of the County Commission of Serkeley County, West Virginia that there he |
created & pudlic service dlatrict for providing sewerage services for Baritaley County, west |
[Yirginis with the territory t3 be emdraced by this public service district to be all of !
Berxaley County, West Virginia. The public service district shall e called the Serkelsy
County Publie Service Sewer Districe.

This Order shall be effective and entared this lOth day of April, 1979.

County Commisaion of Barkeley |
County, West Virginia

5/5 by John Evans Wrignt

[ts President

ORDEZRED Commisslon Recess %o Meet Friday, November 30, 1979 at 9:30 AM.

J

November 21, 1979

In Vacation of Court.
IN RE: SYMPATHY IXTEINDED TO COMMISSIONER DOWNEY

Commissioners ¥right and Burkhart join in extending this heart felt syspathy to
Commissionsr Harold A. ey at the time of the loss of hig deloved wife Dorothy “Rice” .
Downey and hereby order that the Court House be closed to business from the end of the work
day VWednesday, Noveaber 23 until the beginning of the work day on Monday, November 28, 1379.
This is done a3 & expression of respect and sympathy.

Also, be it know, Commissioner Downey is excused from the usual Commission activizies
by reason of necessity during the time of his bersavement.

Noveaber 3, 1979
In Vacation of Zoure. .

IN REX: ABSTRACT FROM COMMISIIONZA'S CRDERS - SPEZD ZONING STUDY

flasy Pursuant o authority vestsd ia ths Commissisner by Chapter 177,

AEX Artizle &, Sestion 2, of the (fficial Cade of West Virginia, Disestar,

iCH Tralfic Ingineerizg Divisisa, and the zoncurrence of the Chief Tngineers
HD Developasat and he State l-u.g-&s Wr. nereby CROERS <hat tos attacnes
or summary >f the results of a Zos STUDY be recorded and County Jcusa
104 13/1 1a 3 2ot FIVE, be signed fn accordance with sne
District conclusions therecy.

Five This order shall De effective when appropriate signs giviag notice =3
County the public have been erected. : o
Commisaion Entered this 1l35th day of November, .373,
Dept. of 3/% by Charles L. Miller o
?:211‘:; West Virgiaia Commissiconer of Hignways
WY Motap

Trusk Aasee, y

Centractors

Assac, of
Wy

Cimmission Minutas af Vov. 27, 1379 zzamw

3
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OFFICAL OATHS NO. 3——BERKELEY COUNTY,

- e —— o ——

W.VA 103
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. State of West Virginia, -
Berkeley County, Sct.;

Before me, John W. Small In, Clerk of the Court of the County and State aferesaid,

CAalu 3 vakrs ing

Robert Lee Grove, SA. wha-

persenally appeared

kas been duly appointed to the office of

Bankeley County Pubfic Service Sawer Distaiet

and teok and subscribed the following:

1, _Robert Lee Grove,SA, do solemnly swear that I will
“support the Constitution of the United States and the Constitution of the State of West Virginia.

1 _Robeat Lee Grove,Jr. ) do sclemnly swear that I will

faithfully discharge the duties of the office of

Berheley County Public Service Sewen Distnict o

to the best of my skill and judgment. So help me God.

Given under my hand this —123 . day of

, 1923

NS

A T-HUE COPY {\——ow(‘.-:“,h?--.:.“‘:‘ Floats Nt e moiimta et ot Wledlcdes Peiebe

ATTEST T e
éohn W. Small, Jr., Clerk :
erkeley Gounty Cou | . \
ay_ZL - ﬂcegj v - | |
Deputy Clark |

|7
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OFFICIAL OATHS NO. 3 —— BERKELLY COUNTY, W. VA.

Vg e -u-qul' ﬂ"'&;l"'ﬂ .

ATRUECOP‘Y\\'-' CAE

=
" State of West Virginia,

John W. Small, Jr., Clerk
Berkeley County Cou

Berkeley County, Sct.; 8y
Before me, John W. Small, Jx. Clerk of tho.; Court of the County and State aforesaid,
| personall); appeared Maay Cofling who
has been duly appointed to the office of

Seaketay County Pubt&c Service Sewen District Bapnd g Dimpstons

and tock and subscribed the following:

e do salemnly swear that I will
suppart the Constitution of the United States and the Cansutut:on of the State of West Virginia.

I Mary Collins

I, Mary Collins do solemnly swear that I will

faithfully discharge the duties of the office of

Berkeley County Publiec Sexvice Sewenr Distaict Board of Directons

to the best of my skill and judgment. So help me
LI .




OFFICIAL OATHS NO. 3 —- BERKELEY COUNTY, W. VA.
ATUR COPY
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Joeha W Smalr ]r Clark
E- I \E-' 3" LILH... ":y \JO

e\n/)c/ /a4l

State of West Vrrgmla, o P
- E”% “ Eimm, csTk v

Berkeley County, Set.;

John W. Small,Jr. Clerk of the Court of the County and State aforesaid

~ who

Before me,

rersonally aﬁpeared — . Kaxl Keller

has been duly . _appointed = to the office of

and took and subscribed the following
do solemnly swear that I will

I, —Karl Kellep
support the Constitution of tha United States and the Comsiitution of the Stats of West Virginia
do solemnly swesar that I will

], Karl Kallep
faithfully discharge the duties of the office of . '
Mmmmmﬂ#m;mmw -

to the best of my skzll and judgment. So help mg G

L 1991

of Berkaisy Coaunty,

Caunty Co

ires: 997
Expires: June 30, 1 7 e







RULES OF PROCEDURE

Berkeley Countv PUBLIC SERVICE 3ewer _istrior
ARTICLE I
NAME AND PLACE OF BUSINESS
Section 1. Name: Dorita Loy Uaynty PUBLIC SERVICE “sw=r

DISTRICT

Section 2. The principal office of this Public Service Districe will
be located at 2160 Eagle Sche~l foarl , Jartinsburg . West Virginia.

Section 3. The Common Seal of the District shall consist of
2 concentric circles betveen vhich circles shall be inscribedioplaolo: o
ublic Service Sewer District, and {n the center *seal” as follows:

Section 4. The fiscal year of the District shall begin the lst day
of July in each year and shall end on the following June 30. .

ARTICLE I1I

PURPOSE

- This District is organized exclusfvely for the purposes set forth
in Chapter 16, Article 13A of the Code of West Virginia of 1931, as amended (the
"Act”®). :

ARTICLE III

MEMBERSHIP

Section 1. The members of the Public Service Board of this Districe
shall be those persons appointed by The County Commission of Larisioc-
County, West Virginla, or otherwise appointed pursuant to the Act, whn shall
serve for such terms as may be specified in the order of the County Commission
or otherwise.

Ssstion 2. Should any member of the Public Service Board resign or
otherwise become legally disqualified to serve as a member of the Public Service
Board, the Secretary shall immediately notify the County Commission or other
entity provided under the Act and request the appointment of a qualifl{ed person
to fi11l such vacancy. Prior to the end of the tera of any aember of the Public
Service Board, the Secretary shall notify the County Commission or other entity
provided under the Act of the pending termination and request the County
Commission or other entity provided under the Act to enter an order of
appointment or re-sppointment to maintain a fully qualified membership of the

Publiic Service Board.

I8



ARTICLE IV

MEETINGS OF THE PUBLIC SERVICE BOARD

Section 1. The members of the Public Service Board of this District
shall hold regular monthly meetings on the 2nd Monday of aach month at such
Placa and hour as the members shall determine from time to time. If the day
stated shall fall on a legal holiday, the meeting shall be held on the followving
day. Special meetings of the Public Service Board may be called at any time by
the Chairman or by a quorum of the Board.

- At any meeting of the Public Service Board of the
District, 2 membars shall constitute a quorum. Each member of the Public Service
Board shall have one vote at any membership meeting and if a quorum is not
- presant, thosa present may adjourn the meeting to a later date.

dsction 3. Unless othervise waived, notice to members by latter or
telephone shall be required for regular meetings. Unless othervise vaived,
notice {n writing of each special meating of the membership shall be given to
all members by the Secretary by mailing the same to the last known post office
addresses of the members at least 3 days before the date fixed for such meeting.
The notice of any spécial meeting shall state briefly the purposes of such
neseting and the nature of the business to be transacted thereat, and no business
othet than that stated in the notice or incidental thereto shall be transacted
At any such special meeting.

PUBLIC NOTICR. OF MEETINGS
Secgion 4. Pursuant to Section 3, Article 9A, Chapter 6 of the
West Virginia Code of 1931, as amended, notice of the time and place of all
regularly scheduled sessions of such Public Service Board, and the time, place

and purpose of all special sessions of such Public Service Board, shall be made
available, in advance, to the public and nevs media as follows:

A. A notice shall be posted by the Secretary of the
Public Service Board of the Public Service District at the
front door of the _Berkeley County Courthouse and at
the front door of the place fixed for the regular seetings
of the Public Service Board of the time and place fixed and
entered of record by the Public Service Board for the
holding of regularly scheduled ssssions. If a particular
regularly scheduled session is cancelled or postponed, a
notice of such cancellation or postponesent shall be posted
at the front doors of the Courthouse and the meeting place
as soon as feasible after such cancellation or postponement

has been determined upen.

B. A notice shall be posted by the Secretary of the
Public Service Board at the front door to the

Berkeley County Courthouse and at the front door of
the place fixed for the regular meetings of the Public



Service Board at least 48 hours befors a Apecisl sessiop is
to be held, ststing the time, place and purpose for which
such special session shall be held. If the special session
is cancelled, a notice of such cancellation shall be posted
at the front doors of the Courthouse and the mesting place
as soon as feasible after such cancellation has been
dstermined upon.

C. The form of notice for posting as to a special
sassion may be generally as follows:

Serkelsy Zoun-y PUBLIC SERVIGCE Seuer District

NOTICE OF SPECIAL SESSION

The Publiec Service Board of Berkeley Co, Publie
Service 3ewer Districe will meet in special session on
, at -m., prevailing time, at
, West Virginia, for the following purposes:

1. To consider and act upon a proposed Bond
Authorizing Resolution providing for the i{ssuance of a
' Bond, Series , of
the District, in the principal amount of $ \
to provide funds for construction of
facilities of the Districe. )

2.

Secretary

Date:

ARTICLE V

QITICERS

Ssction 1. The officers of the Public Service Board
shall be & Chairman, Secretary and Treasurer. The Chairman shall be
elected from the members of the Public Service Board. The Secretary
and Treasurer need not be members of the Public Service Board, and
may be the same person.

: Section 2. The officers of the Public Service Board
shall be elected each year by the members at the first meeting held
in the month of January of such year. The officers so slected shall
serve uncil the next annual election by the membership and until their
successors ars duly elected and qualified. Any vacancy occurring
among the officers shall be filled by the members of the Publig¢



Service Board at a regular or special meeting. Persons selected to
fill vacancies shall serve untfl the folloving January meeting of the
Board vhen their successors shall be elected hereinabove provided.

ARTICLE VI

DUIIES OF OFFICERS

. When present, the Chairman shall presids as
Chairman at all meetings of the Public Service Board. He shall,
together with the Secretary, sign cthe minutes of all mestings at vhich
he shall preside. He shall attend generally to the executive business
of the Board and exercise such povers as aay be conferred upon hia by
the Board, by these Rules of Procedure, or prescribed by law. He
shall execute, and 1{f necessary, acknovledge for record, any deeds,
deeds of trust, contracts, notas, bonds, agreements or other papers
necessary, requisite, proper or convenient to be executed by or on
behalf of the Board when and if directed by the members of the Board.

Section 2. If cthe Chairman is absent from any meating, .
the remaining seabers of the Board shall select a temporary chairman,

Section 3. The Secretary shall keep a record of all
proceedings of the Board wvhich shall be available for inspection as
other public records. He shall, together with the Chairman, sign the
sinutes of the meetings at vhich he {s present. The Secretary shall
have charge of the minute book, be the custodian of deeds and other
writings and papers of the Board. He shall also perform such other
duties as he may have under law by virtus of his office or as may be
conferred upon him from time to time by the members of the Board.

Section &. The Treasurer shall be the lawful custodian
of all funds of the District and shall pay same out on orders
authorized or approved by the Board. The Tresasurar shall kesp or
cause to be kept proper and accurate books of accounts and proper
receipts and vouchers for all disbursesents made by or through him
and shall preparse and submit such reports and statesents of the
financial condition of the Board as the members may from time to time
prescribe. He shall perform such other duties as may be required of
him by lav or as may be conferred upon him by the members of the
Board.

ARTICLE VII '
_
These Rules of Procedure may be sltered, changed, amended
or added to at any regular or special meeting of the Board by a
majority vote of the entire Board, or at any regular or special
meeting of the members when a quorum i{s present in person and a

majority of those presant vote for the amendment; but no such change,
alteration, amendment or addition shall be made at any special meeting




unless notice of the intention to proposs such change, alteration,
amendment or addition and a clear statement of the substance thersof
be included {n the written notice calling such meeting.

03/23/90
FORMS /NOTICE/N






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 A
(West Virginia SRF Program)

MINUTES OF CURRENT YEAR ORGANIZATIONAL MEETING

The undersigned SECRETARY of the Public Service Board of Berkeley
County Public Service Sewer District, hereby certifies that the following is a true and
correct excerpt of the minutes of a regular meeting of the said Public Service Board:

ook *oeok kK

The Public Service Board of Berkeley County Public Service Sewer District
met in regular session, pursuant to notice duly posted, on the 4th day of February, 1997,
in Martinsburg, West Virginia, at the hour of 7:00 p.m.

PRESENT: Robert L. Grove, Sr. - Member
Mary Collins - Member
Karl J. Keller - Member

ABSENT: None.

The Board announced that a quorum of members was present and that the
meeting was open for any business properly before it.

Thereupon, on motion duly made and seconded, the following people were

nominated and elected to the following offices for 1997:

Chairman - Karl J. Keller
Secretary - Robert L. Grove, Sr.
Treasurer - Mary Coilins



e ke * ook *

There being no further business to come before the meeting, on motion duly

made and seconded, it was unanimously ordered t 7meeting adjourn.
/




CERTIFICATION

I hereby certify that the foregoing action of said Public Service Board remains
in full force and effect and has not been amended, rescinded, superseded, repealed or
changed.

WITNESS my signature on this 12th day of June, 1997.

oy

Secréfary, Berkeley County Public Service
Sewer District, Public Service Board

05/23/97
BCOIM.M2
067740/97001







BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 A
(West Virginia SRF Program)

MINUTES ON ADOPTION OF BOND
RESOLUTION AND SUPPLEMENTAL RESOLUTION

The undersigned SECRETARY of the Public Service Board of Berkeley
County Public Service Sewer District, hereby certifies that the following is a true and
correct excerpt of the minutes of a regular meeting of the said Public Service Board:

e e * ok * ok

The Public Service Board of Berkeley County Public Service Sewer District
met in regular session, pursuant to notice duly posted, on the 6th day of June, 1997, in
Martinsburg, West Virginia, at the hour of 5:30 p.m.

PRESENT: Karl Kelier - Chairman and Member
Robert L. Grove, Sr. - Secretary and Member
Mary Collins - Treasurer and Member

ABSENT: None.

Karl Keller, Chairman, presided, and Robert L. Grove, Sr., acted as
Secretary.

The Chairman announced that a quorum of members was present and that the
mesting was open for any business properly before it. Thereupon, the Chairman presented
a proposed Bond Resolution in writing entitled:

RESOLUTION AUTHORIZING THE ACQUISITION OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF BERKELEY COUNTY
PUBLIC SERVICE SEWER DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $148,000 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS,
SERIES 1997 A (WEST VIRGINIA SRF PROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF

20



ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

and caused the same to be read and there was discussion. Thereupon, on motion duly made
and seconded, it was unanimously ordered that the said Bond Resolution be adopted and be
in full force and effect on and from the date hereof.

The Chairman then presented a proposed Supplemental Resolution in writing
entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1997 A (WEST VIRGINIA SRF PROGRAM), OF
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT;
RATIFYING AND APPROVING A LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

and caused the same to be read and there was discussion. Thereupon, on motion duly made
and seconded, it was unanimously ordered that the said Supplemental Resolution be adopted
and be in full force and effect on and from the date hereof.



*okk Aok ke Hekok

There.being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered tha eeting adjourn.

R AA/ R
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CERTIFICATION
[ hereby certify that the foregoing action of said Public Service Board remains

in full force and effect and has not been amended, rescinded, superseded, repealed or
changed.

WITNESS my signature on this 12th day of June, 1997.

Secretary, Berkeley County Public Service
Sewer District, Public Service Board

06/05/97
BCOJM.N3
067740/97001






WY MUNICIPAL BOND COMMISSION

812 ouarrier Street NEW_[SSUE REPORT FORM

Suite 300 Date of Report: June 12,1997
Charleston, W 25301
(304)558-3971 (See Reverse for Instructions)

BERRELEY COUNIY PUBLIC SERVICE SEWER DISTRICT SENER

ISSUE: REVENUE BONDS, SERIES 1997 A (West Virginia SRF Program)
ADDRESS: Post Office Box 944, Martinsburg, WV 25401 COUNTY: Berkeley

PURPOSE New Money X
OF [SSUE: Refundlng Refunds issue(s) dated:

ISSUE DATE: June 12, 1997 . CLOSING DATE: - June 12, 1997
ISSUE AMOUNT:$ 148,000 RATE: 2% ADMINISTRATIVE FEE: 1%
st DEBT SERVICE OVE:_12/1/97 1st PRINCIPAL DUE: 12/1/97
1st DEBT SERVICE AMOUNT: $2,249.16 PAYING AGENT: Municipal Rond Commission
ISSUERS UNDERWRITERS
BOND COUNSEL: Steptoe & Johnson BOND COUNSEL: Jackson & Kelly
Contact Person: Vincent A. Collins, Esq. (Contact Person:_samme L. Gee, Esquire
: Phone: c24-8161 Phone: 340-1318
CLOSING BANK: Natlona} Xssoc:.atlon ESCROW TRUSTEE:
Contact Porson Stephen Cox Contact Person:
Phone: 264-8048 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact Person: walt Sebert Contact Person:

aw

Position: General Manager Function:

Phone: 263-8566 - paxs . Phone :

| DEPOSITS TO MBC AT CLOSE: __ Accrued Interest: $
—_ Capitalized Interest: §

W o tare = Reserve Account: § 8.7

ibi—
.-...‘--.-..-.-‘--..-.-...--..-...-..--...-‘-....-.-.-......Q....-.......-.......

REFUNDS & TRANSFERS BY MBC AT CLOSE:
By Wire To Escrow Trustee:

$
Check To Issuer: \:
$

167 To Cons. Invest. Fund:
To Other:

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
~ DOCUMERTS —

REQUIRED:
TRANSFERS
REQUIRED:

A







BANK ONE CENTER, SEVENTH FLOOR
F O f0x 1888
CHARLESTON, W, VA 260201688
{3041 383.8000
FACSIMILE (304} 363-8)/80
1000 HAMPTON CENTER
O BOX 1818
MORGANTOWN, W. VA 26807-1816
1I04) BRN-8O0Q

STEPTOE & JOHNSON

ATTORNEYS AT Law
BANK ONE CENTER
SIXTH FLOQR

P. Q. BOX 2190

CLARESBURG, W. VA. 26302-2190

(304) 624-8000

104 WEST CONGRESS 5TREET
F 0. BOX 100
CHARLES TowN, W.Va 284140100
1304) 7281414
FACSIMILE (30a) 728-(9i3

RILEY BULDING. FOURTH FLOOR
14TH AND CHAFPLINE STREETS
F. 3 BOX 15O
WHEFLING, W. VA. 26003-0020

FACSIMILE (3041 5988118 FACSIMILE (304) 624-8183 13042 £33-0060

FACSIMILE {304) 233-D0(4
128 EAST AURKE STREET m—

P O BOX pa2e June 12, 1997 THE WVERS OFFICE PARK
MARTINSBURG, W. VA 284022620 200 STAR AVENUE, SUITE 220
1304 283-699¢ & O BOX 828
FACSIMILE (304) 2434785 P ARKERSBURG, W, VA 261020026

13C4) 422-5483
FACSIMILE (304) 422 -d482

WRITER'S DIRECT DIAL NUMBER

Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1997 A
(West Virginia SRF Program)

CERTIFIED MAIL - RETURN RECEIPT REQUESTED

Internal Revenue Service
Internal Revenue Service Center
Philadelphia, Pennsylvania 19255

Ladies and Gentlemen:

Enclosed herewith is a completed and executed Internal Revenue Service Form 8038-G and
a file copy thereof with regard to the above-captioned issue. Please file the original form in the
appropriate Internal Revenue Service records and return the copy marked in red as the "File Copy” to
me (after acknowledging receipt of the same) in the enclosed self-addressed, stamped envelope. Thank
you for your attention to this matter.

Very truly yours,
Franceea e

Francesca Tan

Enclosure
Copy of letter with enclosure to:
Mr. Walt Sebert
Samme L. Gee, Esquire
8038.LTR
067740/97001

L2




rem 3038-6 Information Retumn for Tax-Exempt Govemmental Obligations
> Under nternal Revenue Code section 148{e) OME Na. 154¢ 9720
(Rev. May 1989 > Ses seperzte Instructions.
rosaming-sialiiy ol (Note: Uss Form 80IB-GC ¥ the issue prics is under $100,000.}
p Reporting Authority It Amended Return, check hers » [
1 Issuer's name 2 lssuer's employer identification numbe
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT . 55 062503]
3 Number and street {or P.O. box if mail is not deiiversd to street address) Roomvsuite| 4 Report numbar
Post Office Box 944 G1y 97- 1
5 Cly. town, or post office, state, and ZIP coce 6 Date of issue
Martinsburg, West Virginia 25401 6/12/97
7 Nameofisse Berkeley county Public Service Sewer District 8 CUSIP number
Sewer Revenue bonds, Series 1997 A (West Virginia SRF Procram) None
Iﬁlli Type of Issue (check applicable box(es) and enter the issue pnce)
98 [0 Education (attach schedule-see instructions) . e e e e e e e 9§
10 [ Health and hospital (attach schedule—see instructions). 10
11DTransportabon............. :;
12 [J Public safety. . .
13 {3 Environment i (ncludlng sawage bonds) e e 13 | 5148,000
14 [ Housing . . . . . . 14
15 (1 utiities . . 15
16 [J Other. Describe (see :rstrucuons) > 16
17 If obligations are tax or other ravenue anticipation bonds, check box » O W
If obligations are in the form of a lease or instaliment sale. check box P mj
Description of Obligations
ol &) L Stated g-rvﬁon w-‘;r)ma n 2
Maturnty date l Iterest rats - price once st manity maturity Yiwid
19 Final rmatuity, | /172017 P00 %] $2,23/.97 |52, 237.97
20  Entire issue . | 5148.000
Uses of Proceeds of Bond Issue (including underwriters’ discount)
21  Proceeds used for accrued interest . . . . 21] -
22  issue price of entire issue (enter amount from ine 20, coturmn (c)) e e e 22 | $148,000
23 Proeeeds used for bond issuance costs (inciuding underesiters’ discount) . {23 $10,
24 Proceeds used for credit enhancement . . . . .2el O
25 Pmeedsaﬂocatedtoreasonaﬂqumdreseweummm .S $%_9g7
26 Proceeds used to currently refund prior issues . . . . . . . . . 22 = ://
27 Procsed= used 1o advance refund prior issues . . . . . . . . . 2L
28 Total (add lines 23 through 27) . (28 | § 18,997
Nonrefunding proceeds of the issue (subtract ing 28 from Eﬂe 22 and enter amount hera! | 29 | 512,013
Iﬂﬂ De <cription of Refunded Bonds {Complete this part only for rafundn_ggonds.) VA
30 Em«meremammgwagmadavemgomammyofﬂ-bmdsmbemnﬂymmw .. years
31 Ernermomnmgwagmdmgemawmyofuummbommunded .. .h years
32 Enter the last date on which the refunded bonds wil be called . . . . . . N
33  Enter the date(s) the refunded bonds were issued »
Misceilaneous g
Enter the amount of the state volume cap allocated to the issue under section 141()S) . 34 o
35 Emuunmdmmmwmmmmmmammsnﬂmuum) 35 =
36a mummmMMamumMmﬂmmmm 363
b Enter the final maturity date of the guaranteed investment contract . » Z
governmental units 373

Pooled financings: aPmcaadsofﬂmmMmtnumwmmmm
check box P [] and erter the name of the

lfummesabanmadeﬂunmpmuedsofmwﬂmm

b
issuer » and the date of the issue »
a8 Ifmawhadectedmpayamnymlmuofmmmeckbox . e :CI

Ifhemmhas@entrﬁedahod . check box

6/12/97 Karl J. Keller, Chairmen
Date )Tmum:smmuc
Cat. No. 637738 msoaa-Gms.w

Forpwdnucumadm«.mwnfum

@ Pututd o rovpuiey pepar






BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 A
(West Virginia SRF Program)

ACCEPTANCE OF DUTIES AS DEPOSITORY BANK

ONE VALLEY BANK-EAST, NATIONAL ASSOCIATION, a national
banking association in Martinsburg, West Virginia, hereby accepts appointment as
Depository Bank in connection with a Bond Resolution of Berkeley County Public Service
Sewer District (the "Issuer”) adopted June 6, 1997, and a Supplemental Resolution of the
Issuer adopted June 6, 1997 (collectively, the "Bond Legislation"), authorizing issuance of
the Issuer’s Sewer Revenue Bonds, Series 1997 A (West Virginia SRF Program), dated
June 12, 1997, in the principal amount of $148,000 (the "Bonds"), and agrees to perform
all duties of Depository Bank in connection with the Bonds, all as set forth in the Bond
Legislation.

WITNESS my signature this 12th day of June, 1997.

ONE VALLEY BANK-EAST,
NATIONAL ASSOCIATION

S /’/." e /

Senior Vice President

06/05/97
BCOIM.O3
067740/97001
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 A
(West Virginia SRF Program)

ACCEPTANCE QF DUTIES AS REGISTRAR

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association, with its principal office in Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with the Berkeley County Public Service Sewer
District Sewer Revenue Bonds, Series 1997 A (West Virginia SRF Program), dated June 12,
1997, in the principal amount of $148,000 (the "Bonds"), and agrees to perform all duties
of Registrar in connection with such Bonds, all as set forth in the Bond Legislation
authorizing issuance of the Bonds.

WITNESS my signature on this 12th day of June, 1997.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

Utant Vice Presndent

05/23/97
BCOIM.FP2
067740/97001
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BERKFELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 A
(West Virginia SRF Program)

CERTIFICATE OF REGISTRATION OF BONDS

ONE VALLEY BANK, NATIONAL ASSOCIATION, a national banking
association, with its principal office in Charleston, West Virginia, as Registrar under the
Bond Legislation and Registrar's Agreement providing for the Sewer Revenue Bonds,
Series 1997 A (West Virginia SRF Program), of Berkeley County Public Service Sewer
District (the "Issuer”), hereby certifies that on the date hereof, the single, fully registered
Berkeley County Public Service Sewer District Sewer Revenue Bond, Series 1997 A
(West Virginia SRF Program), of the Issuer, dated June 12, 1997, in the principal amount
of $148,000, numbered AR-1, was registered as to principal and interest in the name of
"West Virginia Water Development Authority” in the books of the Issuer kept for that
purpose at our office, by a duly authorized officer on behalf of One Vailey Bank, National
Association, as Registrar.

WITNESS my signature on this 12th day of June, 1997.

ONE VALLEY BANK, NATIONAL
ASSOCIATION

istant Vice President 0 P

05/23/97
BCOIM.Q2
067740/97001







REGISTRAR’S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 12th day of June, 1997,
by and between BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT, a public
corporation and political subdiviston of the State of West Virginia (the "Issuer”), and ONE
VALLEY BANK, NATIONAL ASSOCIATION, a national banking association (the
"Registrar”}).

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $148,000 Sewer Revenue Bonds, Series 1997 A (West Virginia SRF
Program), in fully registered form (the "Bonds"), pursuant to a Bond Resolution of the
Issuer adopted June 6, 1997, and a Supplemental Resolution of the Issuer adopted June 6,
1997 (collectively, the "Bond Legislation™};

WHEREAS, capitalized words and terms used in this Registrar’s Agreement
and not otherwise defined herein shall have the respective meanings given them in the Bond
Legislation, a copy of which is attached as Exhibit A hereto and incorporated herein by
reference;

WHEREAS, the Bond Legislation provides for an appointment by the Issuer
of a Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legisiation and this
Registrar’s Agreement does appoint, the Registrar to act as Registrar under the Bond
Legislation and to take certain other actions hereinafter set forth,

NOW, THEREFORE, it is agreed by and between the parties hereto as
follows:

1.  Upon the execution of this Registrar’s Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
the powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation,
such duties including, among other things, the duties to authenticate, register and deliver
Bonds upon original issuance and when properly presented for exchange or transfer, and
shall do so with the intention of maintaining the exclusion of interest on the Bonds from
gross income for federal income tax purposes, in accordance with any rules and regulations
promulgated by the United States Treasury Department or by the Municipal Securities
Rulemaking Board or similar regulatory bodies as the Issuer advises it of and with generally
accepted industry standards.

2l



2. The Registrar agrees to furnish the Issuer with appropriate records of
all transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signatures of the Registrar’s authorized officers for the purposes of acting as the
Registrar and with such other information and reports as the Issuer may from time to time

reasonably require.

3.  The Registrar shall have no responsibility or liability for any action
taken by it at the specific direction of the Issuer.

4.  As compensation for acting as Registrar pursuant to this Registrar’s
Agreement, the Issuer hereby agrees to pay to the Registrar, from time to time, the
compensation for services rendered as provided in the annexed schedule and reimbursement
for reasonable expenses incurred in connection therewith.

5. It is intended that this Registrar’s Agreement shall carry out and
implement provisions of the Bond Legislation with respect to the Registrar. In the event
of any conflict between the terms of this Registrar’s Agreement and the Bond Legislation,
the terms of the Bond Legislation shall govern.

6.  The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar’s Agreement and that
neither such execution nor the performance of its duties hereunder or under the Bond
Legislation will violate any order, decree or agreement to which it is a party or by which
it is bound.

7.  This Registrar’s Agreement may be terminated by either party upon
60 days’ written notice sent by registered or certified mail to the other party, at the
following respective addresses:

ISSUER: Berkeley County Public Service Sewer District
P. O. Box 944
Martinsburg, West Virginia 25401
Attention: Chairman

REGISTRAR: One Valley Bank, National Association
Post Office Box 1793
One Valley Square
Charleston, West Virginia 25326
Attention: Corporate Trust Department

8.  The Registrar is hereby requested and authorized to authenticate and
deliver the Bonds in accordance with the Bond Legislation.



IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT and ONE VALLEY BANK, NATIONAL ASSOCIATION, have
respectively caused this Registrar’s Agreement to be signed in their names and on their
behalf, all as of the day and year first written above.

BERKELEY CQUNTY PUBLIC SERVICE SEWER
DISTRICT
75 M .
/ﬁzlirmy/ r

ONE VALLEY BANK, NATIONAL
ASSOCIATION

Assistant Vice President

06/05/97
BCOJM.R3
067740/97001




IN WITNESS WHEREOF, BERKELEY COUNTY PUBLIC SERVICE
SEWER DISTRICT and ONE VALLEY BANK, NATIONAL ASSOCIATION, have
respectively caused this Registrar’s Agreement to be signed in their names and on their
behalf, all as of the day and year first written above.

BERKELEY COUNTY PUBLIC SERVICE SEWER
DISTRICT

Chairman

ONE VALLEY BANK, NATIONAL
ASSOCIATION
Asfistant Vice President

06/05/97
BCOJM.R3
067740/97001




EXHIBIT A

Bond Legislation included in bond transcript as Documents No. 1 and 2




SCHEDULE OF COMPENSATION
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DEPARTMENT OF COMMERGE, LABOR & ENVIRONMENTAL RESOURCES
DIVISION OF ENVIRONMENTAL PROTECTION
1201 Greendrer Street
John M. Raneon
Cabes Socrory November 29, 1994 e Oy

Walt Sebert, General Manager
Berkeley County PSSD

P.O. Box 944

Martinsburg, WV 25401

RE: WV/NPDES Water Pollutlon Contrel
Permit No. WV0020061
Baker Helghts STP

Dear Mx. Sebert:

This letter serves as Modification No. 7 of your existing
WV/NPDES Water Pollution Control Permit No. WV0020061 issued the
and day of Noveomber 1990. .

After review and consideration of the information submitted
with Permit Modification Application No. WV0020061~H dated the
15th day of August 1994 and the asascclated plans, specifications,
and reports approved by the Construction Assistance Branch on the
26th day of September 1994, the subject permit is hereby modified
to include the following:

The acquisition, construction, installatlon, operation, and
maintenance of a sewage collection line extension consisting
of 16,100 linear feet of 18 inch sewer line, 34,000 linear
feet of eight (8) inch sewer line, 7,750 linear feet of six
(6) inch sewer line, five (5) duplex lift stations, 4,000
linear feet of 12 inch forca main, 2,300 linear feet of
eight (8) inch force main, 2,050 linear feet of six (6) inch
sgwer line, 1,470 linear feet of four (4) inch force main,
162 manholes, and all necessary appurtenances.

The. sewage collection line extension (known as the "Airport-
extension") will serve an additional 6,400 persons in the

Berkeley County PSSD (Baker Heights Treatment Plant Area).

The wastewater treatment units shall be constructed in
accordance with the plans, specifications and reports as
submitted to and approved by the Construction Assistance Branch
on the 26th day of September 1994.

X7



Walt Sebert, General Manager
Page 2
Novembar 29, 1994

Also, the Berkeley County PSSD shall make no sewer
connections to the Alrport sewer line extension until the
District completes the upgrading and expansjon of the Baker
Heights sewage treatment plant.

All other terms and conditions of the subject permit shall
remain in effect and unchanged.

Sincerely,
QFFICE OF WATER RESQURCES

ot bt

Mark A. Scott
Chiet

MAS:rb







































State of West Virginia
WATER DEVELOPMENT AUTHORITY
1201 Dunbar Avenue Telephone (304) 558-3612
Dunbar WV 25064-3017 Telecopier (304) 558-0299

June 12, 1997

Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1997 A
(West Virginia SRF Program)

The undersigned duly authorized representative for the West Virginia Water Development
Authority, the registered owner of the entire outstanding aggregate principal amount of the Series
1986 B Bonds, the Series 1990 A Bonds, the Series 1990 B Bonds, the Series 1994 A Bonds,
the Series 1994 C Bonds, the Series 1995 A Bonds, the Series 1895 B Bonds, the Series 1996
A Bonds, the Series 1996 B Bonds, and the Series 1996 C Bonds, hereinafter defined and
described, hereby consents to the issuance of the Sewer Revenue Bonds, Series 1997 A (West
Virginia SRF Program) (the “Bonds™), in the original aggregate principal amount of $148,000, by
the Berkeley County Public Service Sewer District (the “Issuer”), under the terms of the resolution
authorizing the Bonds, on a parity, with respect to liens, pledge, and source of and security for
payment, with the Issuer's Sewer Revenue Bonds, Series 1986 B (the “Series 1986 B Bonds™),
Sewer Revenue Bonds, Series 1990 A (the “Series 1990 A Bonds”), Sewer Revenue Bonds
Series 1994 A (West Virginia Water Development Authority) (the “Series 1994 A Bonds”), Sewer
Revenue Bonds, Series 1994 C (West Virginia SRF Program) (the "Series 1894 C Bonds”), Sewer
Revenue Bonds, Series 1995 A (West Virginia SRF Programy) (the “Series 1995 A Bonds"), Sewer
Revenue Bonds, Series 1995 B (West Virginia SRF Program) (the “Series 1995 B Bonds”), Sewer
Revenue Bonds, Series 1996 A (West Virginia SRF Program) (the “Series 1996 A Bonds"), and
Sewer Revenue Bonds, Series 1996 B (West Virginia SRF Program) (the “Series 1996 B Bonds™),
Sewer Revenue Bonds, Series 1996 C (West Virginia SRF Program) (the “Series 1896 C Bonds™),
and senior and prior, with respect to liens, pledge and source of and security for payment, to the
Issuer's Sewer Revenue Bonds, Series 1990 B (the “Series 1990 B Bonds”).

Authoriﬁ Representalye







v
One Vallev Bunk

P.O. Box 847
Martinsburg, WV 25401
(304 263-8944

onVALEY

June 12, 1997

Berkeley County Public Service Sewer District
Sewer Revenue Bonds, Series 1997 A
(West Virginia SRF Program)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative for One Valley Bank-East,
National Association, the registered owner of the entire outstanding aggregate principal
amount of the Series 1986 C Bonds, hereinafter defined and described, hereby consents to
the issuance of the Sewer Revenue Bonds, Series 1997 A (West Virginia SRF Program) (the
“Bonds™), in the original aggregate principal amount of $148,000, by Berkeley County
Public Service Sewer District (the “Issuer”), under the terms of the resolution authorizing
the Bonds, on a parity, with respect to liens, pledge and source of and security for payment,
with the Issuer’s Sewer Revenue Bonds, Series 1986 C (“Series 1986 C Bonds™).

e o

Senior ice President

05/23/97
BCOIM.T2
067740/97001






Berkeley County
Public Service Sewer District

Phone (304) 263-8566
Fax (304) 267-7478

P.O. Box 944
Martinsburg, WV 25401

June 6, 1997

West Virginia Housing Development Fund
Attention: Executive Director

814 Virginua Street East

Charleston, West Virginia 25301

Dear Executive Director:

As required under Section 4.4(e)(1it) of the Loan Agreement, dated December 1, 1994 (the “Loan
Agreement”), by and between the West Virgima Housing Development Fund (the “Fund™) and
Berkeley County Public Service Sewer District (the “District”™), notice is hereby given that the
District will 1ssue its Sewer Revenue Bonds, Series 1997 A (West Virginia SRF Program), on
June 11, 1997, which will be payable from net revenues of the System and will rank senior and
prior to the District’s Sewer Revenue Bonds, Series 1994 B (the “Series 1994 B Bonds™), held
by the Fund, with respect to liens, pledge and source of and security for payment. No event of
default or no event which. with the passage of time or the giving of notice or both, may become
an event of default under the Loan Agreement or the resolution authorizing the Series 1994 3
Bonds, or under any loan agreement or resolution authorizing any outstanding bond or obligation
of the District, or any previously approved prior or parity indebtedness, or any other agreements
or commitments with respect thereto, has occurred and is continuing. The District has made or
will make all the deposits into the Sertes 1994 B Bonds Repayment Account as and when due in
accordance with Section 4.2 of the Loan Agreement.

Michael Johnson, P.E.

Mr. Daniel B. Yonkosky
Samme L. Gee, Esquire
Vincent A Collins, Esquire
Francesca Tan, Esquire
John C. Kunkle, CPA

060697/ WS/WVHDF 4 ‘






BERKELEY COUNTY PUBLIC
SERVICE SEWER DISTRICT
COOPERATIVE VENTURE
AGREEMENT
(COVA)

» for

Sewage System
This Cooperative Venture Agreement (COVA)

is made and effective

this day of , 19

by and between the:

Berkeley County Public Service Sewer District of

Berkeley County, WV, hereinafter called "District";

and,

hereinafter called "Developer”

Page 1 of 23 Rev 08 08/30/95
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COOQPERATIVE VENTURE AGREEMENT (COVA)
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

ARTICLEI
CONDITION PRECEDENT

Section 1.01 This Agreement and the respective obligations of the parties are not
binding until The Public Service Commission of West Virginia Order of Approval is attached. -

ARTICLE II
DESIGN

Section 2.01 The Developer hereby agrees to employ Professional Civil engineers
licensed by the State of West Virginia to design a sewerage collection and conveyance system to
include pumping station or Treatment Plant , if required, and to provide satisfactory sewerage
facilities within the Project Area known as ,
which is described and depicted in the attached preliminary plat (in metes and bounds) as
approved by the Berkeley County Planning Commission. Said designs will be developed at the
Developer's expense and be consistent in all respects with Federal, State and Local regulations,

standards and specifications.

Section 2.02 The District shall bear no financial or other responsibility for the design of

the Developer's sewage system.

Section 2.03 The District shall have the right to approve/disahprove prior to the start of

construction under this Agreement, the designs and specifications (hereinafter plans and

Page 2 of 23 Rev 08 08/30/95



COOQOPERATIVE VENTURE AGREEMENT (COVA)
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

specifications) of the Developer's system, to ensure that the Developer's systerﬁ satisfactorily
collects the sewage, conveys the se‘wage from the Project Area and treats the sewage if required
in accordance with current applicable regulations and the terms of this Agreement, minimizes
infiltration, and eliminates illegal and improper sources of inflow. The District may require
such revisions of said plans and specifications by the Developer as the District feels is
necessary before giving said prior approval.

The Developer must receive said prior approval of the District in writing before the
Developer may start construction. State approvals and permits must be granted before District
gives final approval of Agreement. District agrees to provide said approval within thirty (30)

days after receiving said plans and specifications from the Developer.

Section 2.04 The Developer shall, at his own expense, submit the plans and
specifications to the District and appropriate State, Federal and Local agencies for their approval
after preliminary approval by the District. The cost of submissions for preliminary approval as
well as for such changes shall also be at the Developer's expense. All such changes are to be

reported to the District for documentation.

ARTICLE HI

PERMITS AND EASEMENTS

Section 3.0 Permits.

Page 3 of 23 Rev 08 08/30/95



COOPERATIVE VENTURE AGREEMENT (COVA)
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Section 3.01 The Developer shall, at his own expense, obtain all the necessary permits,
authorizations and approvals of Federal, State, and Local agencies prior to the construction phase

and shall make such changes as are required by said agencies during this phase.

Section 3.02 The Developer shall file an application with the District for the type of
sewerage facility system which Developer proposes to construct and said application will
contain all material, information and documents required by the West Virginia Department of

Health and Human Resources for a constguction permit.

Section 3.10 Easements.

Section 3.11 The Developer shall obtain all easements according to the District's

Easement Policy and their procedures as stated therein.

Section 3.12 The Developer shall grant the District 2 minimum of Twenty (20) foot
permanent easement over and centered on all sewer lines on normal terrain within the Project
Area and easements from the terminus of any lines to the boundary of the Project Area. The
Developer shall also grant the District an easement of up to an additional Twenty (20) feet
temporary construction easement, if required, on each side of the permanent easement on those
sections that exist in extraordinary conditions. Wastewater Treatment plant sites will require
adequate working space and area for planned expansion will be determined on a case by case

basis.

Section 3.13 In order that the District may provide sewer service to all adjoining
properties of the Developer's project, the District shall require and the Developer shall agree to
provide all necessary easements on the Developer's property that are mutually agreed upon from

the development to all adjoining properties.

Page 4 of 23 Rev 08 08/30/95



COOPERATIVE VENTURE AGREEMENT (COVA)
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

ARTICLE IV
CONSTRUCTION AND INSPECTION AND FINAL TESTING

Section 4.0 Construction.

Section 4.01 The Developer will construct the entire sewage system under this
Agreement, including but not limited to, all main lines, trunk lines, laterals, pumping facilities,
treatment plant or other necessary appurtenances, for all residential, commercial or other
customers, either proposed or existing, within the Project Area.

Section 4.02 The District shall bear no financial or other responsibility for the
construction of the Developer's sewage system in the Project Area. (See Article IX For

Waiver Of PSC Rule 5.03)

Section 4.03 The Developer shall provide to the District a complete set of plans and
specifications and shop drawings of the sewerage system and continually update these plans
through the design and construction of the system. Upon completion of construction, the
Developer shall provide to the District mylar sepia reproducible copies of record drawings of

the sewerage system.

Section 4.04 At all times during the construction of said sewerage system, the Developer

shall maintain sole ownership of said sewerage system.
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Section 4,05 The Developer is to commence construction within a reasonable time after
the District's approval of the Agreement but in no event to exceed one (1) year from said
approval. If construction has not begun within one (1) year from the date of final approval, this

Agreement shall become null and void.
Section 4.10 Inspection and Testing.
The Developer and District agreg to the following:

1. Testing shall be done by the Developer at his expense under the supervision of a
registered professional engineer and of the District. All the necessary equipment
and labor for testing shall be provided and paid for by the Developer. The testing
procedure and standard shall be conducted as provided in Section 4.12.

2, Testing shall be done not less than thirty (30) days after the lines have been

installed.

3. The Developer agrees to give the District at least 24 hours notice of any tests to
be done and the District agrees to provide a qualified employee to witness and

approve the test.
4, A light test will be conducted according to the District's standards.

5. An air test to check for infiltration and exfiltration will be carried out according to
the District’s specifications. With the District's permission the hydraulic test

may be substituted in some instances.
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6. If the line fails any of these tests then the Developer shall remedy the defect at his
expense. And the tests shall be repeated under the supervision of the District.

7. The District agrees to notify the Developer, in writing within five (5) days of the
test(s), as to whether the system is acceptable and if not what parts are defective
and what remedies are required. If no notice is received by the Developer within
five (5) days then the Developer may assume that the lines are acceptable by the

District. .

Section 4 11 The District shall have the right to inspect and approve prior to the
implementation of service under this Agreement, the construction of the Developer's sewage
collection system to ensure that sewage will be satisfactorily collected and transported from the
Project Area in accordance with current applicable Federal, State and Local regulations and the
terms of the Agreement, that infiltration is minimized, that illegal and improper sources of
inflow are eliminated, and that the system is constructed in accordance with the Plans and

Specifications, using materials in compliance with Federal, State and the District's standards.

Section 4.12 Testing Procedures and Standards.

ALIGNMENT AND DEFLECTION TESTS
The alignment test is to make sure the pipe is laid on grade. The deflection test is to

ensure that the pipe is not collapsed.
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LIGHT TEST
The light test is a check to see that the pipe is properly aligned and not collapsed. The
procedure for doing the test is to shine a light into the pipe at a manhole and look into the pipe at
the next manhole. If one sees a full circle of light then the test is passed and further testing for

alignment and deflection is not required.

MANDREL TEST
Ifless than a full circle is observed during the light test then the mandrel test will be
required. The mandrel will check for deflected pipe. A mandrelis a rigid round object with a
diameter of 95 percent of the inside diameter of the pipe. The mandrel test is accomplished by
manually pulling the mandrel through the pipe. Mechanical pulling is not allowed. Ifthe
mandrel passes through without resistance then the pipe has passed the test. If the mandrel
appears to have passed through a puddle of water further investigation needs to be done to find

the low place(s).

INFILTRATION AND EXFILTRATION TESTS
If the pipe is below the water table this check is to ensure that ground water will not
infiltrate the line. If the pipe is above the water table this check is to make sure that sewer does

not leak out of the pipe.

LOW PRESSURE AIR TEST

The low pressure air test is performed using the following procedure:

1. Plug both ends of a sewer line using pneumatic plugs. Make sure the plugs are
securely blocked. The plug at one end shall have an orifice to allow air to pass
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into the pipe. The same plug shall have an accurate air gauge having a range of 0
to 25 PSI with minimum divisions of .10 PSL

2. Air pressure shall be slowly introduced into the section of the line being tested
until the air pressure in the line is 4.0 PSI. A minimum of two minutes shall be
provided to allow the air pressure to stabilize within the pipe. Air may be slowly
added or subtracted to maintain the 4.0 PSI pressure.

»

3. After the two minute stabilization period adjust the pressure to exactly 3.5 PSL
Start the stopwatch. When the pressure reaches 2.4 PSI stop the stopwatch. The
portion of the line shall pass if the time for the pressure to go from 3.5 PSIto 2.5
PSI is greater than the time shown on the following table, then no further
infiltration/exfiltration testing shall be required on the pipe.

Pipe Diameter Time
(inches) (minutes)

4 2.0
6 3.0
8 4.0
10 5.0
12 55
15 7.5
18 8.5
21 10.0
24 11.5
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In areas where the ground water is above the level of the pipe the pressure will be
increased according to the District's specifications. In the event the pipe does not pass, further
appropriate investigation shall be conducted and the pipe repaired. After the repair is completed

testing shall be repeated as provided in Section 4.10.

HYDRAULIC TEST
With the permission of the Distrigt a hydraulic test may be conducted instead of the air

test. The procedure for this test is as follows:
1. Plug and block the lower end of the sewer line so it is watertight.

2. Slowly fill the next upstream manhole with water until the water level is to the
top of the large part of the manhole. Allow the water to soak for one hour then

refill to the same level.

3. Let it stand for 24 hours then measure the water in the manhole. The total
allowable infiltration/exfiltration from the completed sewer section shall not
exceed 200 gallons per inch of internal diameter per mile of sewer per 24 hour

period.

Manholes will be subject to visual inspection. All visual leaks will be repaired by the
Developer. When requested by the District the Developer shall perform a water check for
manhole leakage. The test shall be done by filling the manhole with water and letting it stand for
24 hours. The manhole shall be allowed to soak for one hour and then refiled. Timing will start
after the manhole is refilled. The manhole shall not leak or gain more than 50 gallons/24 hours.

Force main shall be pressure tested as provided by the specifications of the District.

Page 10 of 23 Rev 08 08/30/95



COOPERATIVE VENTURE AGREEMENT (COVA)
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Section 4,20 Final Testing and Inspection.

The District shall have the Aright to visually inspect and conduct test upon the system
before it takes possession of the system. If defects are found the District shall notify the
Developer in writing of such defects and prescribe the action necessary to remedy the problem.

Any defects will be repaired by the Developer. Testing after repairs are completed will be done

by the Developer as provided in Section 4.10.

Section 4.21 The District shall have the right to conduct final tests of the sewerage

collection system to include mandrel, air pressure, hydrostatic and visual inspection tests in
accordance with District specifications. Developer is not to make final hook up until such time
as record (as built) plans are submitted to the District, all aspects of the Project Sewerage

Collection System have been inspected and tested and approved by the District.

ARTICLE V
TRANSFER OF OWNERSHIP

Y W Il 5 U5 LW TLE W AR A

Section 5.01 Upon completion of the construction of the entire sewerage system, within

the Project Area, the Developer shall obtain such Federal, State and Local required
certifications, authorizations or approvals at the Developer's expense. After said certifications,
authorizations or approvals are obtained, and the sewerage system is completed in all respects,
the Developer shall provide the District written notice of final completion, that the sewerage
system is completed in all respects. As used in this and subsequent Sections, "completed in all
respects” includes, but not limited to, the system being physically complete, all engineers,

materialmen, contractors and subcontractors of the Developer have been paid for their work on
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said system and a legal certification from the Developer that all legal disputes regarding the

sewerage system are resolved, and no outstanding liens or potential liens exist on said sewerage

system.

Section 5.02 Upon receipt of the written notice described in Section 5.01, the District
shall have forty-five (45) days to inspect said sewerage system (as provided in Section 4.20) to
determine that the system has been properly designed and constructed in accordance with the
plans and specifications and will satisfactgyily collect and transport sewage from the project area
in accordance with current applicable regulations and the terms of the agreement, minimize
infiltration/exfiltration, eliminate illegal and improper sources of inflow, and is constructed in
accordance with District's specifications and construction standards. The District shail provide
to the Developer, in writing, not later than five (5) days after receiving written notice of final
completion from the Developer, a list of changes, repairs, or additions, if required, which the
District believes are necessary to comply with the plans and specifications and to place the
sewerage system in good and proper working condition, to the satisfaction of the District. Once
such changes, repairs and additions have been made, the Developer will provide the District
with additional written notice as set forth in Section 5.01 and the District shall have the same

rights as it had upon receipt of the initial notice.

Section 5.03 If, after receipt of the notice set forth in Section 5.01, the District
determines that the Developer's sewerage system is in good and proper working condition, that
no changes, repairs, or additions are necessary, and that the sewerage system is complete in all
respects in accordance with the plans and specifications and that the property and sewerage
facilities transferred are capable of being accessed by others, the Developer shall deliver, and the
District shall accept ownership of the sewerage system, including easements, and all real
property and easements necessary for ownership, operation and maintenance of the system.

Page 12 of 23 Rev 08 08/30/95



COQPERATIVE VENTURE AGREEMENT (COVA)
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Section 5.04 At the time of the transfer of ownership, the Developer shall deliver to the
District a mylar sepia reproducible 'original and three (3) blue line printed copies of the plans and
specifications of the system, reflecting its actual design and construction. The Developer shall
also deliver to the District all shop drawings, operating manuals, and written warranties that are

required by the construction specifications and drawings.

Section 5.05 Nothing in this Article shall be construed to prevent the District from
accepting ownership of the sewerage systgm a section at a time, provided that the District shall
accept a section of the system only if said section is complete in all respects and can be fully
operational at the time of the transfer of ownership of that section. The District and the
Developer shall have the same rights and obligations and shall follow the same procedures
established in this Article for the transfer of ownership of the entire system within the Project

Area.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

Section 6.01 The District represents and warrants that the execution, delivery and
performance of this Agreement by the District will have been duly authorized, and this
Agreement constitutes a valid and binding obligation of the District enforceable in accordance

with its terms.

Page 13 of 23 Rev 08 08/30/95



COOPERATIVE VENTURE AGREEMENT (COVA)
BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Section 6.02 The Developer represents and warrants that the sewerage System will be
designed and constructed in accordance with the plans and specifications. The Developer
hereby warrants the Developer's work on said mechanical components of the sewerage system,
if applicable, for two (2) years from the date of the transfer of ownership to the District and will
make such changes, repairs and additions, at the Developer's expense, as are needed to maintain
the sewerage system in a proper operating condition. All underground pipe in the sewerage
system will be accepted by the District "as is" at the time of the transfer of ownership of the

system and will be warranted by the Devgloper for one (1) year after the date of transfer of

ownership.

ARTICLE VII
SUBSEQUENT CONNECTIONS

Section 7,01 Tap fees shall be waived if the sewer connection is done by the Developer
or others prior to transfer of the sewerage system to the District. A tap is defined as being a

connection leading from the sewer main to the lot.

Section 7.02 The Developer shall provide to the District connection and user
agreements for each structure that is connected to the main sewer line extension and Developer
will be responsible for all related sewer charges until such time as said agreements are

transferred to another party on the books of the District.
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Section 7.03 The Developer hereby agrees that in the event that the Déveloper transfers
any portion of the Developer's land in the Project Area to any individual, corporation, or other
entity, the Developer shall require, as a condition of said transfer, that said individual,
corporation, or other entity assume the obligations of this Agreement as to that portion of the
land transferred. The Developer shall notify the District thirty (30) days in advance of any such

.

transfer.

ARTICLE VIII

MISCELLANEOUS PROVISIONS

Section 8.01 Nothing in this Agreement shall be construed to make the District liable or
respoasible for any obligations of the Developer, nor shall this Agreement be construed to make
the Developer liable or responsible for any obligations of the District.

The Developer hereby agrees to save and indemnify and keep harmless the District
against all liability claims and judgments or demands for damages arising from accidents to
persons or property occasioned by the Developer, his agents or employees and against all claims
or demands for damages arising from accidents to the Developer, his agents or employees,
whether occasioned by said Developer or his employees or any other person or persons and the
Developer will defend any and all suits that may be brought against the District on account of
any such accidents and will make good to, and reimburse, the District for any expenditures that
the District may make by reason for such accidents.

The Developer hereby agrees to save and indemnify and keep harmless the District from
all claims, demands, causes of action or suits of whatever nature arising out of the labor and

materials used by the Developer and his contractors or subcontractors, and from all laborers;
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materialmen’s and mechanics' lines upon the sewerage system or upofl the property upon which
the sewerage system is located arising out of the labor and materials used by the Developer and
his contractors or subcontractors, and the Developer shall keep the system and said property free

and clear of all liens, claims and encumbrances.

Section 8.02 Upon transfer of ownership to the District, nothing in this Agreement shall

be construed to provide the Developer with any ownership or other interest in the sewerage

system, which shall become the exclusive property of the District.

Section 8,03 This Agreement constitutes the entire Agreement between the District and
the Developer with respect to the matters addressed and may be amended only in a subsequent

writing executed by both parties.

Section 8.04 This Agreement may not be assigned by either party without the prior

written consent of the other party.

Section 8.05 If any portion of this agreement is declared void or unenforceable as a
result of a change in Federal or State laws or regulations or by a change in Federal, State or
Local specifications, the remaining sections will remain in force and the Developer shall

propose an amendment to the offending section or part thereof to bring it back into compliance.

Section 8.06 The article and section headings in this Agreement are merely for the
convenient reference of the parties and shall not affect the meaning or interpretation of the

Agreement.

Section 8.07 The term of this Agreement is to run for a period of five (5) years, and can

be renewed by mutual consent.
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ARTICLE IX

DEVELOPER'S WAIVER OF PUBLIC SERVICE COMMISSION RULE 5.03

The Developer is aware of the Public Service Commission of West Virginia Sewer Rule

5.03 and waives any and all forms of reimbursement included therein. WV Public Service

Commission Rule 5.03 is included below:»

WYV Public Service Commission Rule 5.03 Extension of System

(D

@

)

4

A sewer utility, whether municipally or privately owned, is under a public service
obligation to extend its plant and facilities to serve new customers within its

service area who may apply for service.

Extensions shall be made in all cases in which public convenience and necessity
require the service, construction problems are not unusual or burdensome, and the

extensions appear to be economically feasible.

For any proposed extension of mains, a reasonable relationship should exist
between the per customer investment for serving new customers and the per

customer investment for serving old customers.

Extension for General Sewer Service -

(a)  The utility will, upon written request for service by a prospective customer
or group of prospective customers located in the same neighborhood,
determine the necessary size of the main required to give service and
make an estimate of the cost of the proposed extension including pipe,
manholes, fittings, all other necessary materials, and all other costs such as
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labor and permits. The length of the extension required shall be that
length required to extend from the new proposed service area to the

nearest main having sufficient excess capacity to provide service.

b Where the cost of the extension does not exceed three and one-half (3
1/2) times the estimated normal annual revenue from prospective '
customers whose service lines will immediately be connected directly to
the extension and ffom whom the utility has received applications for
service upon forms provided by the utility for this purpose, the utility will
install, at its own cost and expense, the necessary extension, provided that
the patronage or demand will be of such permanency as to warrant the

capital expenditure involved.
(5)  Extensions Subject to Customer Cost Participation -

If the estimated cost of the proposed extension required in order to furnish general
sewer service exceeds three and one-half (3 1/2) times the utility's estimate of
immediate normal annual revenue, such extension will be made if the applicant or
the applicant's authorized agent shall contract for such extension and shall deposit
in advance with the utility the estimated cost of the extension over and above the
free extension limit at the end of each fiscal year. The utility will, in such case,

for each bona fide customer directly connected to the extension between its
original beginning and original terminus within a period of ten (10) years from

the making of such extension, refund to the original depositor or depositors an
amount equal to three and one-half (3 1/2) times the annual revenue of the new
customer, but in no event shall the aggregate refund made to any depositor exceed

the original deposit of such depositor.
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(6)

Adjustment of Cost of Extension -

Should the actual cost of the extension be less than the estimated cost, the utility
will refund the difference as soon as the actual cost has been ascertained. When
the actual cost of the extension exceeds the estimate cost then the utility will bill

the depositor for the difference between the estimated and the actual cost.

(a)  Inestimating the cost of an extension, the estimate shall be based on the
diameter of the pipe to be used; provided, however, that the estimated cost
to the customer or customers shall not be based on a pipe diameter in
excess of the size of main from which the extension is to be made, unless

actual use extimated for the proposed customer or customers required a

larger pipe.

(b)  No interest will be paid by the utility on the applicant's payment or on any

unrefitnded balances.

(¢) At the expiration of said ten (10) year period, the refund account will be

closed, and no further refunds will be made.

(d)  Extensions made under this rule shall be and remain the property of the

utility.

(¢)  The utility reserves the right to further extend its sewer mains from and
beyond the terminus of each sewer main extension made under this rule,
and the depositor or depositor's agent paying for an extension shall not be
entitled to any refund for the attaching of customers to any further

extension or branch mains so installed.
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(®

(g)

(b)

()

@

(k)

In determining the length of main extension or of pipe lines to be installed
in an urban area when land is subdivided in lots, the main shall be
extended to fully cover the frontage of the property or one hundred lineal
feet, whichever is the lesser, and if the last lot to be served is a corner lot,
the terminal point of the extension made hereunder shall be located at the
nearest street line of the intersecting street. In rural areas or open land”
areas, the extension required will be that length necessary to adequately
serve the applicant or one hundred lineal feet, whichever is the greater.

Before sewer lines will be laid hereunder in any new subdivision, it is
understood and agreed that the road surface shall be brought to the
established sub-grade as determined by the agency having jurisdiction.

This rule shall not be construed as prohibiting the utility from providing
an alternate plan for main extensions so long as no discrimination is

practiced between customers whose service requirements are similar.

Contract for Service - The utility shall not be required to make free
extensions or refunds as described in this rule unless those to be served by
such extensions shall guarantee to the utility that they will take the service
at their premises within thirty (30) days after service is available.

Construction Conditions - Construction of line extensions, as provided in
this rule, will be undertaken promptly after all negotiations have been
completed and necessary right-of-way agreements or rights of entry have

been delivered to the utility.

Right-of-Way - With respect to the item "Right-of-Way" it is not the
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purpose of this rule to require the utility to build extensions over private
rights-of—way. If the construction of an extension involves the use of
private right-of-way, then the prospective customer, whenever reasonably
possible, shall secure the right-of-way and deliver it to the utility free of
cost before construction of the extension is started. If, however, it is not
reasonably possible for the prospective customer or customers.to seciire
the right-of-way, and the construction of an extension involves the utility's
incurring expensg for right-of-way easements, either by purchase or
condemnation, such costs shall be added to the total cost of the extension.
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WITNESS the following signatures and seals the day of
,199
Attest: BERKELEY COUNTY PUBLIC
SERVICE SEWER DISTRICT
»
BY:
Witness Chairman
(CORPORATE SEAL)
"1, , notary public of and for the County and
State aforesaid, do hereby certify that »and

whose names are signed to the foregoing writing bearing

date , 199, have this day acknowledged the same hefore

me, in my said County.

Given under my hand , this day of , 199 .

Notary Public
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pZa
WITNESS the following signatures and seals the .Zg day of

etz n B L1995,

Attest: BERKELEY COUNTY PUBLIC
SERVICE SEWER DISTRICT

/4?226%7 <:%:;‘££:;( By Ezyﬁbuf%}g./ng_zgi4

Witness Developer )7,1,__, o7 ,&;{wftm Gbtes Sl

(CORPORATE SEAL)

STATE OF EST VIRGINIA, COUNTY OF BERKELEY, TO-WIT:
,(r S &mu CLLEVL_  , a notary public of and for the County and State
aforesald, do hereby certify that s )fé?a’l r- , and
/? 2BERr S Borrek whose names are signed to the foregoing writing
bearing date _>é’ cem A 2% ,199 5, have this day acknowledged the same before

me, in my said County.

Given under my hand, this 25 day of }&Zé'?m ey 199 _&

(4 B sl

N&aﬂrPubhc
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F&M Bank - Blakeley

P.0. BOX 40  RANSON, WEST VIRGINIA 25438 / PHONE 304-725-7014

June 11, 1997

Berkeley County Public Service Sewer District

PO Box 944

Martinsburg, WV 25401

Gentlemen:

1.

RE:

Letter of Credit # 612593

We hereby establish, at your request and for the account of Robert S. Butler, in your favor,

our Irrevocable Letter of Credit, in the amount of $148,000.00 (as more fully described
below), effective immediately and expiring on June 12, 2002, at 5:00 p.m., Martinsburg,
West Virginia time.

We hereby irrevocably authorize you to draw on us in accordance with the terms and

conditions hereto by your drafts.

a)

b)

Commencing June 12, 1997, you may draw under this Letter of Credit on the 1st day
of each month of each vear solely if the amount of “cash flow for debt service from
the operation of the collection system”, as determined in accordance with that certain
Alternate Main Line Extension Agreement (the “Agreement”), dated June 6, 1997,
between you and Robert S. Butler, is insufficient to allow you to remit to the West
Virginia Municipal Bond Commission (the “Commission”) for deposit in the Series
1997A Bonds Sinking Fund, an amount equal to 1/3 of the amount of principal, plus
interest and administrative fees, not to exceed 3%, which will mature and become
due on the Bonds on the next ensuing quarterly principal payment date (the “Monthly
Insufficiency”) and Robert S. Butler has not remitted to you the Monthly
Insufficiency upon receipt of your bill therefore, which bill shall have been submitted
to you to the Robert S. Butler under the provision of the Agreement. Each quarter
such draws may not exceed the amounts necessary from time to time to satisfy your
obligations to pay the debt service payments on your Sewer Revenue Bonds Series
1997A (West Virginia SRF Program) issued pursuant to the Bond Resolution
adopted by you on June 6, 1997, and supplemented by a supplemental resolution aiso
adopted on June 6, 1997.

[f within thirty days of the Termination Date you have not been provided with a letter
of credit in the place and stead of this Letter of Credit under the provisions of the
Agreement, you may draw an amount equal to the remaining payments to be made
under the Sewer Revenue Bonds, Series 1997A (West Virginia SRF Program)

43
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provided, however, that the total of all draws under this Letter of Credit shall not
exceed $148,000.00.

4. Upon deposit in your account at the Commission of the amount specified in Section 3(b)
above in a draft drawn hereunder, we shall be fully discharged of our obligation under this
Letter of Credit with respect to such draft, and we shall not thereafter be obligated to make
any further payments under this Letter of Credit in respect of such draft to you or to any
other person. '

5. Funds under this Letter of Credit are available to you against (a) your draft payable on the
date such draft is drawn on us, stating on its face: “Drawn under F&M Bank-Blakeley
Irrevocable Letter of Credit No. 612593", and (b) a certificate signed by you in the form of
Exhibit 1 attached hereto, appropriately completed. Each such draft and certificate shall be
dated the date of presentation, which shall be made at our office located at PO Box 40,
Ranson, West Virginia 25438 (or any other office which may be designated by us by written
notice delivered to you.) If we receive your draft and certificate at such office, all in strict
conformity with the terms and conditions of this Letter of Credit, at or prior to 2:00 p.m.,
Martinsburg, West Virginia time, on a Business day on or prior to the Termination Date, we
will honor the same no later than 1:00 p.m. Martinsburg, West Virginia time, on the next
Business Day in accordance with your payment instructions. Payment under this Letter of
Credit will be made out of our funds and will be made by wire transfer to your account at the
Commission.

6. As used herein, the term “Business Day” means any day other than Saturday, Sunday, public
holiday under the laws of the State of West Virginia or other day on which we are
authorized or obligated to close in Martinsburg, West Virginia.

7. Communications with respect to this Letter of Credit shall be in writing and shall be
addressed to us at our office address set forth in or designated pursuant to paragraph 5 above
and shall specifically refer to the number of this Letter of Credit.

8. This Letter of Credit is not transferrable, in whole or in part, without our prior written
consent.

. This Letter of Credit sets forth in full our undertaking, and such undertaking shall not in any
way be modified, amended, amplified or limited by reference to any document, instrument
or agreement referred to herein, except the forms of the certificate and the draft referred to
herein; and any such reference (except as aforesaid) shall not be deemed to incorporate
herein any document, instrument or agreement except for such certificate or draft.
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10.  This letter of Credit shall be governed by the Uniform Customs and Practice for
Documentary Credits, 1993 Revision, International Chamber of Commerce Publication No.
500 or by subsequent Uniform Customs and Practice for Documentary Credits fixed by
subsequent Congresses of the International Chamber of Commerce (the “UCP”) and, to the
extent not inconsistent with UCP, the laws of the State of West Virginia.

Very truly yours,
F&M BANK -BLAKELEY

ezt

Regikald C. Kimble
Vice President

/ch:eredit:612593






ALTERNATE MAIN LINE EXTENSION AGREEMENT

This day of , 19, comes the BERKELEY COUNTY PUBLIC

SERVICE SEWER DISTRICT of Berkeley County, West Virginia (hereinafter referred to as
the "DISTRICT"); and the DOUGLAS OAKS DEVELOPMENT, whose address is 2016
Turner Drive, Martinsburg, West Virginia (hereinafter referred to as the "DEVELOPER"); and
agree to enter into an Alternate Main Line Extension Agreement for the purpose of providing a
main line sewer extension to the Douglas Oaks Development, which is situated along the

southern right-of-way of Route 9/16 (hereinafter referred to as the "DEVELOPMENT").

ARTICLE 1

CONDITIONS PRECEDENT

Section 1.01. This agreement and the respective terms and obligations of the parties are neither

binding or effective until the West Virginia Public Service Commissioner's Order of Approval is

issued.

ARTICLE I
DESIGN
Section 2.01. The DEVELOPER hereby agrees to employ Professional Civil Engineers, licensed
by the State of West Virginia to administer, design and construct approximately three thousand
feet of gravity main (hereinafter referred to as the "COLLECTION SYSTEM"), to serve

existing and potential future customers of the DISTRICT which may result from the



development of the Douglas Oaks project and adiacent areas.

Section 2.02. The DISTRICT shall bear no financial or other responsibility for the design of the

DEVELOPER'S gravity main or appurtenances thereto.

Section 2.03. The DISTRICT shall have the right to approve/disapprove, prior to the start of
construction, all plans, designs and specifications of the DEVELOPER'S sewer main and all
appurtenances thereto, to ensure that the DEVELOPER'S system transports and otherwise
conveys the sewage from the DEVELOPMENT and extensions therefrom in accordance with all
current specifications, requirements, regulations, and the terms of this agreement, minimizes

infiltration and eliminates illegal and improper sources of inflow. The DISTRICT may require

such revisions of said plans and specifications by the DEVELOPER as are necessary before

giving final approval.

Section 2.04. The DEVELOPER shall, at his own expense, submit the plans and specifications

to the DISTRICT and to the appropriate State, Federal and local regulatory agencies for their

approval.

ARTICLE I

PERMITS AND EASEMENTS

Section 3.00. Permits.

A LA A



Section 3.01. The DEVELOPER shall, at his own expense, obtain all the necessary permiits,
authorizations and approvals of Federal, State, and local agencies prior to the construction phase

and shall make such changes as are required by said agencies during this phase.

Section 3.02. The DEVELOPER shall file an application with the DISTRICT for the type of
collection system which DEVELOPER proposes to construct and said application will contain

all material, information and documents required by the West Virginia Department of Health and

Human Resources for a construction permit.

Section 3.10. Easements.

Section 3.11. The DEVELOPER shall obtain all easements and rights-of-way according to the

District Easement and Rights-of-Way Policy and their procedures as stated therein.

Section 3.12. The DEVELOPER shall grant the DISTRICT a construction easement as shown

on the attached plats which are made a part hereof.

Section 3.13. In order that the DISTRICT may provide sewer service to all adjoining properties
of the DEVELOPER'S project, the DISTRICT shall require and the DEVELOPER shall agree to

provide all necessary easements on the DEVELOPER'S property that are mutually agreed upon

from the DEVELOPMENT to all adjoining properties.



ARTICLE IV

CONSTRUCTION AND INSPECTION AND FINAL TESTING

Section 4.00. Construction.

Section 4.01. The DEVELOPER will construct the entire gravity main system under this

Agreement, for all residential, commercial or other customers, either proposed or existing, to the

DEVELOPMENT area.

Section 4.02. The DISTRICT shall bear no financial or other responsibility for the construction

of the DEVELQPER'S force main and lift station to the DEVELOPMENT area.

Section 4.03. The DEVELOPER shall provide to the DISTRICT a complete set of plans and
specifications and shop drawings of the collection system and continually update these plans
through the design and construction of the system. Upon completion of construction, the
DEVELOPER shall provide to the DISTRICT mylar sepia reproducible copies of record

drawings also known as "as built plans" of the collection system.

Section 4.04. At all times during the construction of said collection system, the DEVELOPER

shall maintain sole ownership of said collection system.

Section 4.05. The DEVELOPER is to commence construction within a reasonable time after the

DISTRICT'S approval of the agreement.



Section 4.10. Inspection and Testing.
The DEVELOPER and DISTRICT agree to the following:

" 1. Testing shall be done by the DEVELOPER at his expense under the supervision of the
DISTRICT. All the necessary equipment and labor for testing shall be provided and paid for by
the DEVELOPER. The testing procedure and standard shall be conducted as provided in
Section 4.12.

2. Testing shall be done not less than thirty (30) days after the collection system has been

installed.

3. The DEVELOPER agrees to give the DISTRICT at least 24 hours notice of any tests

to be done and the DISTRICT agrees to provide a qualified employee to witness and approve the

test.

4. A light test when applicable will be conducted according to the accepted industry

standards.

5 An air test to check for infiltration and exfiltration will be carried out according to the
accepted industry specifications. With the DISTRICT'S permission the hydraulic test may be
substituted in some instances. |

6. If the line fails any of these tests then the DEVELOPER shall remedy the defect at his
expense. And the tests shall be repeated under the supervision of the DISTRICT.

7 The DISTRICT agrees to notify the DEVELOPER, in writing within five (3) days of
the test(s), as to whether the system is acceptable and if not what parts are defective and what
remedies are required. If no notice is received by the DEVELOPER within ten (10) days then

the DEVELOPER may assume that the lines are acceptable by the DISTRICT.



Section 4.11. The DISTRICT shall have the right to inspect and approve prior to the
implementation of service under this agreement, the construction of the DEVELOPER'S
collection system to ensure that sewage will be satisfactorily collected and transported from the
Development Area and all extensions therefrom in accordance with current applicable Federal,
State, and Local regulations and the terms of the Agreement, that infiltration is minimized, that
illegal and improper sources of inflow are eliminated, and that the system is constructed in

accordance with the Plans and Specifications, using materials in compliance with Federal, State

and the DISTRICT'S standards.

Section 4.12. Testing Procedures and Standards:

ALIGNMENT AND DEFLECTION TESTS
The alignment test is to make sure the pipe is laid on grade. The deflection test is to

ensure that the pipe is not collapsed or otherwise bent.

LIGHT TEST
The light test is a check to see that the pipe is properly aligned and not collapsed. The
procedure for doing the test is to shine a light into the pipe at a manhole and look into the pipe at
the next manhole where applicable. If one sees a full circle of light then the test is passed and

further testing for alignment and deflection is not required.

MANDREL TEST

If less than a full circle is observed during the light test the mandrel test will be required.



The mandrel will check for defected pipe. A mandrelisa rigid round object with a diameter of
95 percent of the inside diameter of the pipe. The mandrel test is accomplished by manually
pulling the mandrel through the pipe. Mechanical pulling is not allowed. If the mandrel passes
through without resistance then the pipe has passed the test. If the mandrel appears to have

passed through a puddle of water further investigation needs to be done to find the low place(s).

[NFILTRATION AND EXFILTRATION TESTS
If the pipe is below the water table this check is to ensure that ground water will not

infiltrate the line. If the pipe is above the water table this check is to make sure that sewer does

not leak out of the pipe.

LOW PRESSURE AIR TEST
The low pressure air test is performed using the following procedure:
1. Plug both ends of a sewer line using pneumatic piugs. Make sure the plugs are
securely blocked. The plug at one end shall have an orifice to allow air to pass into the pipe.

The same plug shall have an accurate air gauge having a range of O to 25 PSI with minimum

divisions of .10 PSL

2. Air pressure shall be slowly introduced into the section of the line being tested until
the air pressure in the line is 4.0 PSI. A minimum of two minutes shall be provided to allow the

air pressure to stabilize within the pipe. Air may be slowly added or subtracted to maintain the

4.0 PSI pressure.



3. Afier the two minute stabilization period, adjust the pressure to exactly 3.5 PSL. Start
the stopwatch. When the pressure reaches 2.4 PSI stop the stopwatch. The portion of the line
shall pass if the time for the pressure to go from 3.5 PSI to 2.5 PSIis greater than the time shown

on the following table, then no further infiltration/exfitration testing shall be required on the

pipe.
Pipe Diameter Time
{inches) {minutes)

4 2.0

6 3.0

8 4.0

10 5.0

12 5.5

15 7.5

18 8.5

21 10.0

24 11.5

In areas where the ground water is above the level of the pipe the pressure will be
increased according to the DISTRICT'S specifications. In the event the pipe dees not pass,
further appropriate investigation as directed by the DISTRICT shall be conducted and the pipe

repaired. After the repair is completed testing shall be repeated as provided in Section 4.10.

HYDRAULIC TEST
With the permission of the DISTRICT, where applicable, a hydraulic test may be
conducted instead of the air test. The procedure for this test is as follows:
1. Plug and block the lower end of the sewer line so it is watértight.
2. Slowly fill the next upstream manhole with water until the water level is to the top of

the large part of the manhole. Allow the water to soak for one hour then refill to the same level.
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3 Let it stand for 24 hours then measure the water in the manhole. The total allowable
infiltration/exfiltration from the completed sewer section shall not exceed 200 gailons per inch of
internal diameter per mite of sewer per 24 hour period.

Manholes and wet wells will be subject to visual inspection. All visual leaks will be
repaired by the DEVELOPER. When requested by the DISTRICT the DEVELOPER shall
perform a water check for manhole and wet well leakage. The test shall be done by filling the
manhole or wet well with water and letting it stand for 24 hours. The manhole or wet well shall
be allowed to soak for one hour and then refilled. Timing will start after the manhole or wet well

is refilled. The manhole or wet well shall not leak or gain more than 50 gallons/24 hours.

Section 4.20. Final Testing and Inspection.

The DISTRICT shall have the right to visually inspect and conduct tests upon the system
before it takes possession of the system. If defects are found the DISTRICT shall notify the
DEVELOPER in writing of such defects and prescribe the action necessary to remedy the
problem. Any defects will be repaired by the DEVELOPER. Testing after repairs are completed

will be done by the DEVELOPER and at his expense under the supervision of the DISTRICT as

provided in Section 4.10.

Section 4.21. The DISTRICT shall have the right to conduct final tests of the collection system
to include but not limited to mandrel, air pressure, hydrostatic, and visual inspection tests in
accordance with DISTRICT specifications. DEVELOPER is not to make final hook up until

such time as record (as built) plans are submitted to the DISTRICT, all aspects of the collection



system have been inspected and tested and approved by the DISTRICT.

ARTICLE V

TRANSFER OF QWNERSHIP

Section 5.01. Upon completion of the construction of the entire collection system, to the

DEVELOPMENT area, the DEVELOPER shall have obtained such State, Federal, and required
.local certifications, authorizations or approvals at the DEVELOPER'S expense. After said
certifications, authorizations oOf approvals are obtained, and the collection system is completed in
all respects, the DEVELOPER shall provide the DISTRICT written notice of final completion
that the collection system is completed in all respects. As used in this and subsequent Sections,
"completed in all respects" includes, but is not limited to, the system being physically complete,
all engineers, materialmen, contractors and subcontractors of the DEVELOPER have been paid
for their work on said system, and a legal certification from the DEVELOPER that all legal
disputes regarding the collection system are resolved, and no outstanding liens or potential liens

exist regarding the collection system, the same to be certified in writing by the DEVELOPER.

Section 5.02. Upon receipt of the written notice described in Section 5.01, the DISTRICT shall
have sixty (60) days to inspect said collection system {as provided in Section 4.20) to determine
that the system has been properly designed and constructed in accordance with the plans and
specifications and will satisfactorily collect and transport sewage from the DEVELOPMENT

area in accordance with current applicable regulations and the terms of the agreement, minimize

‘ infiltration/exfiitration, eliminate illegal and improper sources of inflow, and is constructed in
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accordance with DISTRICT'S specifications and construction standards. The DISTRICT shall
provide to the DEVELOPER, in writing, not |ater than ten (10) days after receiving written
notice of final completion from the DEVELOPER, 2 list of changes, repairs, of additions, if
required, which the DISTRICT believes are necessary to comply with the plans and
specifications and to place the coltection system in good and proper working condition, to the
satisfaction of the DISTRICT. Once such changes, repairs and additions have been made, the
DEVELOPER will provide the DISTRICT with additional written notice as set forth in Section

501 and the DISTRICT shall have the same rights as it had upon receipt of the initial notice.

Section 5.03. If, after receipt of the notice set forth in Section 5.01, the DISTRICT determines
that the DEVELOPER'S collection system is in good and proper working condition, that no
changes, repairs, or additions are necessary, and that the collection system is complete in all
respects in accordance with the plans and specifications and that the property and sewerage
facilities to be transferred are capable of being accessed by others, the DEVELOPER shall
deliver, and the DISTRICT shall purchase ownership of the collection system, including
easements, and all real property and easéments necessary for ownersfip, operation and

maintenance of the system and all extensions thereto.

Section 5.04. At the time of the transfer of ownership, the DEVELOPER shall deliver to the
DISTRICT a mylar sepia reproducible original and three (3) blue line printed copies of the plans
and specifications of the system, reflecting its actual design and construction. The

DEVELOPER shall also deliver to the DISTRICT all shop drawings, operating manuals, and

11



written warranties that were required by the construction specifications and drawings.

Section 5.05. Nothing in this Article shall be construed to allow the DISTRICT to purchase

ownership of the collection system a section at a time or any portion less that the completion of

the entire collection system.

ARTICLE VI

TERMS OF PAYMENT

o e e e

Section 6.01. Upor completion of the sewerage system and all inspections required to be
conducted under Section 5 of this agreement, the DISTRICT will purchase the gravity main and
all appurtenances and extensions thereto including all easements, and rights-of-entry and rights-

of-way by utilizing West Virginia State Revolving Loan Funds.

Section 6.02. Since the financing, design and construction of the sewerage system is not being
conducted by a public entity requested by the West Virginia Public Service Commission and to
ensure that the costs of the collection systém are reasonable at the time of completion,
DEVELOPER shall provide proof that the collection system was constructed in a cost effective

manner by submitting to the DISTRICT at the time of purchase its two lowest bids for the job.

Section 6.03. The DISTRICT and the DEVELOPER will work together expeditiously to obtain
Public Service Commission and State Revolving Fund (hereinafter "SRF") approval from the

SRF to lend the DISTRICT funds to purchase the system from the DEVELOPER upon its
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completion and to secure a letter of intent from the SRF prior to construction being commenced

stating that, under specified conditions, said funds will be made available to the DISTRICT.

Section 6.04. It being clearly understood that should the DISTRICT be unable to obtain a letter
of intent from the SRF as needed in Section 6.03, DEVELOPER will not be entitled for a

reimbursement under this agreement until such approval is given in written form.

Section 6.05. If SRF funding is secured by the DISTRICT, the DISTRICT alone will be
responsible for making all payments on the outstanding loan; however, DEVELOPER will
guarantee the loan payments through a letter of credit issued by a local bank comparable credit

facility from the West Virginia Housing Development Fund or other acceptable institution.

Section 6.06. An extended letter of credit for the full amount of the SRF loan will be obtained
by the DEVELOPER upon closing the SRF loan, solely at its cost, renewed by the
DEVELOPER when necessary and made payable to the DISTRICT to reimburse the DISTRICT
for any loan payment for any period in which revenues from the operation of the collection
system are required and are not adequate to meet any full debt service payment. The amount of
the letter of credit will be twenty (20) times the periodic difference between the debt service on
the SRF loan and cash flow for debt service from the operation of the collection system. The

letter of credit can be adjusted quarterly based on the prior quarter’s billing.

Section 6.07. The DISTRICT will calculate cash flow for debt service from the operation of the
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JAection system for any period for which loan payments are necessary as being either:
. a) 42% of system revenue™® under actual FY 96 rates, b) $5.35 service charge and $5.14/1,000
gal. volumetric. If the rate increase is other than that anticipated in the preceding sentence, the

applicable percentage of cash flow for debt service shall be adjusted proportionately.*

Section 6.08. If for any quarter after the DISTRICT has purchased the system, the debt service
on the SRF loan is greater than the cash flow for debt service from the operation of the collection
system, the DISTRICT will bill the DEVELOPER the amount of the difference to be then
applied to the SRF loan repayment. Conversely, if for any quarter after the DISTRICT has
purchased the collection system, cash flow for debt service from the operation of the collection
system exceeds the debt service on the SRF loan the DISTRICT will reimburse that amount of
overage to the DEVELOPER to cover any previous loan payments made by the DEVELOPER
pursuant to the letter of credit. An annual update on the transaction shall be provided to the

West Virginia Public Service Commission by the DISTRICT and the DEVELOPER.

*"System Revenue" shall include the DISTRICT'S revenue from all users of any portion of the
collection system.

ARTICLE VII

REPRESENTATIONS AND WARRANTIES

Section 7.01. The DISTRICT represents and warrants that the execution, delivery and

performance of this agreement by the DISTRICT will have been duly authorized, and this

14



greement constitutes a valid and binding obligation of the DISTRICT enforceable in accordance

with its terms.

Section 7.02. The DEVELOPER represents and warrants that the collection system will be
designed and constructed in accordance with the plans and specifications. The DEVELOPER
hereby warrants the DEVELOPER'S work on al] aspects and components of the collection
system, if applicable, for one (1) year from the date of the transfer of ownership to the
DISTRICT and will make such changes, repairs and additions, at the DEVELOPER'S expense,
as are needed to maintain the collection system in a proper operatiﬁg condition. All underground
pipe in the collection system will be accepted by the DISTRICT "as is" at the time of the transfer

of ownership of the system and will be warranted by the DEVELOPER for one (1) year after the

date of transfer of ownership.

ARTICLE VI

SUBSEQUENT CONNECTIONS

Section 8.01. Tap fees shall be waived if the sewer connection is done by the DEVELOPER or

others prior to transfer of the collection system to the DISTRICT. A tap is defined as being a

connection leading from the sewer main to the lot.

Section 8.02. The DEVELOPER shall provide to the DISTRICT connection and user

" agreements for each structure that is connected to the main sewer line extension.
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Section 8.03. The DEVELOPER hereby agrees that in the event that the DEVELOPER transfers
any portion of the DEVELOPER'S property in the area to any individual, corporation, or other

entity, the DEVELOPER'S duties and responsibilities under this agreement will not be affected

in any way.

ARTICLE IX
MISCELLANEQUS PROVISIONS
Section 9.01. Nothing in this agreement shall be construed to make the DISTRICT liable or
responsible for any obligations of the DEVELOPER, nor shall this agreement be construed to
make the DEVELOPER liable or responsible for any obligations of the DISTRICT.

The DEVELOPER hereby agrees to save and indemnify and keep harmless the
DISTRICT against all liability claims and judgements or demands for damages arising from
accidents to persons or property occasioned by the DEVELOPER, his agents or employees, and
against all claims or demands for damages arising from accidents to the DEVELOPER, his
agents or employees, resulting from construction of the main line sewer extension contemplated
herein, whether occasioned by said DEVELOPER or his employees or any other person or
persons and the DEVELOPER will defend any and all suits that may be brought against the
DISTRICT for any expenditures that the DISTRICT may take by reason for such accidents.

The DEVELOPER hereby agrees to save and indemnify and keep harmless the
DISTRICT from all claims, demands, causes of action, or suits of whatever nature arising out of
the labor and materials used by the DEVELOPER and his contractors or subcontractors, and

from all laborers', materiaimen's and mechanics' liens upon the collection system or upon the
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property upon which the collection system is located arising out of the labor and materials used
by the DEVELOPER and his contractors or subcontractors, resulting from construction of the
main line sewer extension contemplated herein, and the DEVELOPER shall keep the system and

said property free and clear of all liens, claims, and encumbrances.

Section 9.02. Upon transfer of ownership to the DISTRICT, nothing in this agreement shall be
construed to provide the DEVELOPER with any ownership or other interest in the collection

system, which shall become the exclusive property of the DISTRICT.

Section 9.03. This agreement constitutes the entire agreement between the DISTRICT and the

DEVELOPER with respect to the matters addressed and may be amended only in a subsequent

writing executed by both parties.

Section 9.04. This agreement may not be assigned by either party without mutual consent and its

binding upon all purchasers, heirs or assigns.

Section 9.05. If any portion of this agreement is declared void or unenforceable as a result of a
change in Federal or State law or regulations or by a change in Federal, State or Local
specifications, the remaining sections will remain in force and the DEVELOPER shall purpose

an amendment to the offending section or part thereof to bring it back into compliance.

Section 9.06. The article and section headings in this agreement are merely for the convenient
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reference of the parties and shall not affect the meaning or interpretation of the agreement.

Section 9.07. The term of this agreement is to run for the full term of the SRF loan and until all

required payments thereunder are made in full.

Section 9.08. The DEVELOPER is familiar with the provisions of the Public Service
Commission's Sewer Rule 5.03 and has expressly waived the applicability thereof with respect to

the collection system contained herein; both the DISTRICT and the DEVELOPER have jointly

consented to the utilization of this alternate plan.
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STATE OF WEST VIRGINIA,

COUNTY OF BERKELEY , to-wit:

I, é{/fﬂj LRt NEw B | anotary public in and for said state do, hereby certify

that KARL KELLER, Chairman of the BERKELEY COUNTY PUBLIC SERVICE SEWER

Ve
DISTRICT, and /?’1 N @/Tic"& , of the DOUGLAS OAKS DEVELOPMENT, whose
]
names are signed to the writing above, have this day acknowledged the same before me.

Given under my hand this ZZM/day of :\/#/*J'VA 4 , 19]_4.

/ VL\, E Ltrﬂ?\. %C{//(

~— NOTARY PUBLIC

My Commission Expires:
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DEED OF EASEMENT AND RIGHT-OF-WAY

Thiv Deed made this 12" day of June, 1997, by and between
ROBERT S0 BUTLER and VIRGINIA 8. BUTLER and DOUGLAS OAKS OF BERKELEY
COUNTY, INC. as GRANTORS, and BERKELEY COUNTY PUBLIC SERVICE SEWER
RISTRICT, a public corporation and pelitical subdivision of the
Stalbe of Weat Virginia, as GRANTEE.

WITHREAS, the Sravtee was duly created by the County Commission
of Berkeley County for Lhe pnrpose of providing sewerage serviae

bt e Py paegerval fon of public health, comfort and
ventenderere Lo qbe beryitory, on April 10, 1979, by order entered in
Phnnbo ool 2 4f poge 230, pursuant to Che provisions of 15-13A-1

Phireatgle 16 138 2% af Fhe Weat Virginia Code of 1931, as amended,

el

HERITRHAS, the Grantee in exercise of its powers for Lhe
acuisilion of lands, rights or easements granted to it by 16-13A-8
nf the West Vivginia Code of 1931, as amended, and pursuant to its
tules and regulaticons implementing the Uniform Relocation Assistance
and Peal Property Acguisition Policies Act of 1970, Public Law 91-
ni6, enacted by the 917 Congress of the United States of America (a2
B¢ Becrion 4651-46%5%), and the Act Providing for Implementation
ol the Act of Cengress entitled “Uniform Relocation Assistance and
Ferl Propetly Acquisition Policies Act of 1970", Acts of the
"omislature of West Virginia, Chapter 53, Regular Session 1972, (52-
'l throngh 54 3-5 of the West Virginia Code of 1931, as amended)
A in Pmutherance of its public purpose, and;

WHEREAS, the Grantee in implementing the provisions and
policies of the Public Service Board, at a meeting duly called and
at which a quorum was present, does enter into this deed for the
acquisition of real property from the Granters, and by the payment
of the consideration as hereinafter set torth, and the acceptance of
this deed, the Grantee warrants that the real property acquired by
thie dred in cituated within its authorized territory.

WITNESOSETH, that for and in consideration of the sum of Five
Pl lars (55.00), cash in hand paid, the receipt and sufficiency of
Al of which isa hereby acknowledged, the Grantors do hereby grant,
baraain, sell and convey, with covenants of special warranty, unto
Yhe Grantee those certain perwanent rights-of-way and easements, asg
et iteel and shown on the Plat of Eazement on subdiviasion

Booctimivcory plat and by 1his velarence incorporated herein, over,
i, npon aned Atonng those corbain loks or parcels of real estate,
shtaated in Avden Dingy it Rarkelay County, Wesl Virginia as morn

ettt icula by described as follows: ALl Lhat certain sewer line
vight of way as it has been permanently constructed, 10 feet in
widlh, the center being the middle of the sewer line as built, and
furthar as same is set forth on master plats of Douglas Qaks
Subdivision and recorded in the Viand Records of Berkeley County,

West Vitainia in Plat Cabinet h, at slide 195 and in Plat Cabinet s,
whotide 1R

Mid being part of the same real estate that was conveyed
Yo Grantors by William . Scott, et ux., by deed dated the 11" day
of May, 1990, recorded in the Office of the Clerk of the County
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Commission of Rerkeley Connty, Wast Virginia in Beed Book 469, at

proaoye e

This cenveyance is made subject to any and al} easements,
rights of -way, building restriction lines, covenants, conditions ang
roct victionn of record.

The sald permanent right-of-way and easements herein conveyed
shall be for the purpose of operating, maintaining and replacing a
forae main and 1ift station with all appurtenances theretc, and
enlarging sewer lines, extensions and branches of tributary sewer

Pines including necessary fixtures, meters, manholas and necessary
prtpe anel slrnctures, electric and telephone lines, in, over,
Phreugh el oieder the above-described real estate. Grantee, its

fuecesacr s and assigns, contractors, employees and agents shall have
tiee adight of fuqiess at any time for the operation, repair,
maintomwance and Leplacement of said foree main and lift station and
Phe ovlargemont and waintenanees of said sewer lines and
TPt b e

Togerhier with a surface water drainage easement over the
remaining lands of the Grantors for the drainage of collected
surface waters during and arising out of repair and maintenance of
sald foree main, 1ift station, sewer lines and appurtenances,
cubject to the obligation of the Grantee, its successors and
Aassigns, contractors, employees and agents to remove any scil or
olher matter deposited upon said lands by erosion as a result of
anch watrer drainage.

It is an express condition of the granting of this easemant
that the surface or subsurface of Lhe soil as may be disturbed in
Uhe operation, use, maintenance and repair {including
teconstruction) of such force main, 1ift station and sanitary sewer
will, at the expense of the Grantee, be replaced in a condition as
good or better than the condition immediately before disturbance.
Grantee agrees that it will replace all fences and that tree removal
and trea damage will be kept to a minimum.

Grantors reserve the right to use the surface of the land
hereby conveyed, subject to the aforesaid easements and rights-of-
way, provided that the Grantors shall not erect or congstruct a
fomporary or petmanent structure in the easement area. The Grantors
shatl not vedaee the ground cover to less than five feet, or

intorforve with the Force main, lift station, sewer linen or

A achment s ool sewer lines.  [f the Srantors attach any improvements
bbb ben b he s face of Lhe land subject to the aforesaid
Perrmateent casoment and 1ight  of way, the Grantee, its successors and
Arigne, cont o aclors, cuployees and agents, shall not he liable for
Lhe daatyuet fon o replacement which arises out of the repair,

maintenance, replacement and enlargement of said force main, life
atat ion, srwer lines and appurtenances.

And further, the right of the Grantors to make any claim for
damages as recult of the exercise of the repair and maintenance
fasement granted above or the surface water drainage easement
grante:l above, by the Grantee, {ts contractors, employees and
Agents, chall terminate unless Grantors file a verified claim for
damages with the public Service Board of the Berkeley County bPublic
Servion Sawor District, its Successors and assigns, within ninety
(20} Aays from Lhe date restoration has been completed. '



DECL-ARATION OF CONSIDERATION OR VALUE

The undersigned hereby declares that this transaction is not
subject o the excigse tax on the privilege of transferring real
property the same being a transfer to a political subdivision of the
Statm of West Virginia.

WITNESS the feollowing signature and seal this 12™ day of Junse,
1aa7,

DOUGLAS OAKS OF BERERLEY
COUNTY, INC.

] 1
ny- we o N oY e
Robert $. Butler,
President

A cy ) .
rtad D AL
Robert S. Butler

. A T

L0y
VirginiA §. Butler

STATE OF WEST VIRGINIA,
COUNTY OF BREREELRY, to-wit:

The foregoing 1nstrument was acknowledged before me thig 12'"
day of June, 1997, by Robert §. Butler, President of Douglas Oaks of
Berkeley County, In " ‘on behalf of the corporation and Robert §,
Rutler and Virginia 8. Butler.
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 A
{West Virginia SRF Program)

RECEIPT FOR PURCHASE PRICE

The undersigned President of Douglas Oaks of Berkeley County, Inc., a West
Virginia corporation (the "Company"), for and on behalf of the Company, hereby certifies
that the Company has received and hereby acknowledges receipt from Berkeley County
Public Service Sewer District (the "District") of $116,000, being the entire purchase price
for certain previously constructed sewerage facilities, consisting of a main line extension to
serve the Douglas Oaks subdivision as described under the Alternate Main Line Extension
Agreement dated June 6, 1997, by and between the Company and the District.

WITNESS my signature on this 12th day of June, 1997.

DOUGLAS OAKS OF BERKELEY
COUNTY, INC.
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Its President
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BERKELEY COUNTY PUBLIC SERVICE SEWER DISTRICT

Sewer Revenue Bonds, Series 1997 A
(West Virginia SRF Program)

RECEIPT FOR PURCHASE PRICE

The undersigned Robert S. Butler and Virginia S. Butler, co-owners of the
Douglas Oaks subdivision, jointly hereby certify that we have received and hereby
acknowledge receipt from Berkeley County Public Service Sewer District (the "District”)
of $116,000, being the entire purchase price for certain previously constructed sewerage
facilities, consisting of a main line extension to serve the Douglas Oaks subdivision as
described under the Alternate Main Line Extension Agreement dated June 6, 1997.

WITNESS our signatures on this 12th day of June, 1997.

Robert S. Butler

Virginia §. Butler
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